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Definitions
Term Definition
The Bank The Saudi Investment Bank (SAIB)
The . The Board Risk Committee
Committee
Members/ Including member of the Board of
Member Director or non-Board member.
The Chief Executive Officer and
senior executives reporting directly
to the Chief Executive Officer, who
Executive are responsible for proposing and
Management implementing strategic decisions
and managing the Bank’s
processes.
Including the Saudi Central Bank
The (SAMA), Capital Market Authority
Regulatory (CMA), Tadawul, Ministry of
and Commerce (MC), and other related
Supervisory  regulatory and supervisory bodies to
Authorities whose instructions the bank is
subject.
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1 Introduction

1.1  Committee Definition

1.1.1 The purpose of the Board Risk Committee
is to advise the Board regarding current
and future plans and strategies for the
Bank’s Risk Management and supervise
the execution of such plans and
strategies.

1.2 Purpose of this Charter

1.2.1 The purpose of this charter is to provide
guidance to effectively operate and
manage the Board Risk Committee of the
Bank.

1.2.2 Prudent risk taking is important in the

business of banking. Under the Enterprise
Risk Management (ERM), the Bank is
expected to show sufficient attention to its
risk appetite, which serves as a critical link
between Bank’s strategy and day-to-day
risk assumption. In other words, it sets out
the level of risk that the Bank is willing to
take in pursuit of-its business strategy and
objectives. As expected by all the
stakeholders of the Bank as well as
regulators/rating agencies, the Bank shall
have in place a clear Risk Appetite
Framework (RAF) approved by the Board
of /Directors that shall address several
dimensions of the Bank’s business such
as:

1.2.2.1 The nature of the risks to be assumed

i.e. the risk strategy.

1.2.2.2 The maximum level of risk at which the

Bank can operate (risk capacity) and the
maximum level of risk it will take (risk
appetite).

1.2.2.3 The amount of risks to be taken i.e. the

risk limits.

1.2.2.4 The desired balance of risk versus

Page | 5

returns.

Lasial)
Aall Cy a5

BaY) Gulae e Al Hlalaal dad (e )
Lhall ol 5oyl (uladd 5 pdall A s
Shlae 3y dddiadly Adlal el iyl
Ll ol daw e GlLay, el

lasl Y

L) e g Al

Bl s il g 5 a5 58 AUl 038 (g0 s )
IS iy 5,10y ulaa (o A8l lalall dial
Jeé

A peadl Jlee ¥ L dge daSall 5 klaal ()
O @dsiall ed s sall Sl 3500 Jl iy
Ay ylalaall aliés (gae LS Wlaial el (gad
idl dagl i) gn A day 4SS Jas
N 4ild AT by s Al Sl Gl i
& Lelead (& el ey (Al ki) (5 s
0o e sa LS allee Calaal g Apasl i) dajli
Cilgal) QIS 5 elil) & dabiadll Claal e Ji
dae ) clidl (ool () San Adpiaill [ dpapdaill
ol J8 e 2ainall Hllaall el JiE mal

s i) Jlae Y dla 320 7 slases (531 53 laY)

11

111

1.2

121

1.2.2

oal iul (ol deland g ) bl dadls 1221

ke

il (Say (53 Lhalaall (5 gl aaBY) 38 1.2.2.2

3l 5 (Ohbaal Jaad e 5a8l) AU (e Jans o
Ji 5 shme) Lo S DBAA (a acdY
(bl

apa gl Al ey U LA ke 1.2.2.3

ke

-0 gall Jae phlaall sl o515 1.2.2.4

v ol 6ageudl <Ligl
The Saudi Investment Bank



Risk Committee Charter

il Aalday

1.2.2.5 The Governance structure and desired il 4y e yall laladl) AdlE; ASsall JSa 1.2.2.5
risk culture for successful implementation L oblaal Jiw ey zald)
of the RAF.

1.3 Bank’s Documents Used in Tandem 4 il A L) Ao e daadical) i) 3y 1.3
(Any amendments made thereto from (AY g e lgale 5 a0 B

time to time)

* By-laws of the Bank elill uluYl il .
* Corporate Governance Manual Al S a Jda e
* Risk Management Policy Guide (RMPG) Dhladl el dubs Jda e
* Risk Appetite Framework/Statement Policy bl g aiS /) Al e
* Treasury Policy Guide (TPG) Al i dla .
* Credit Policy Guide (CPG) Ol Al Jdo e
* Internal Capital Adequacy Assessment Jual (el 5 UK o) i) Aot Al o

Plan (ICAAP) Policy ialall plia ) L) Al o

* Stress Testing Policy A3l Al AL LY A Js

e Investment Policy Guideline for el b s
Subsidiaries and Associates
el 53 g3 50 Jiay) dadlSae o o
* Insurance Policy Guide
Somad) G A e

Alasd) hlaal 50 Jee jlaf s dubn e

* Anti-Fraud; Bribery & Corruption Policy

* ._Cybersecurity Policy

CJLA.J\ )L\A.A EJ\JJ :Lule.u .
* Operational Risk Management
Sally sy Gulae sliac clilKe dulus o

Ll 3 1Y) 5 Calaall (e Adtial)

Framework and Policy

* Model Risk Management Policy
Lodll 2 ) pall Al o

3oIY) (daa sloacy bl de ) 8 45 gaa Ao @
oalaall e Asiall cladll

e M\ UL;.“\} 3)\)}1\ U.AM ?_\.__\33 a_AAL:h.AI .

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

* Human Resources Policy

rdaall
* Code of Conduct Policy for Board and
Board Committees Members Y (lae By soae ) plae A o
* Board and its Committees evaluation Al sl
Policy Tosagall Glalaall sl sl o
* BOD Membership Selection Criteria Alaill Hhlaall e @l dyjlayl sl o

Policy - . . .
Jlee ¥y i dge pdldg ¥l il o

* Charters of the following; S de Ay gl iall
Ca A Ay dagaa > O

o Enterprise Risk Management )
Committee ot

o Operational Risk Sub-Management Glasbaal) 855 1Y L sill - o
Committee

A
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o Business Continuity Sub-

i JuiaY) dadlSal G il 4 oyl dsall o
Management Committee

o Cybersecurity Steering Sub-
Management Committee

o IT Steering Management Committee

o Counter Fraud Governance Sub-
Management Committee

Al 4 8 L) ma pa) i) 31 1.4

1.4 Regulatory Reference Documents (Any | ,
(AY g Ga lgale 5 a0 s

amendments made thereto from 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

Banking Control Law issued by SAMA

Capital Adequacy Guidelines, issued by
SAMA

Guidelines on Stress Testing, issued by
SAMA

Basel* Principles for, Sound Stress
Testing Practices and Supervision

SAMA/Basel Guidelines on Risk Data
Aggregation Principles such as SAMA
Rules on Large Exposures & SAMA
Rules on Related Party Exposures

Guidelines on the Internal Capital
Adequacy Assessment Plan (ICAAP),
issued by SAMA

Guidelines on the Internal Liquidity
Adequacy Assessment Plan (ILAAP),
issued by SAMA

Information Technology Governance
Framework, issued by SAMA

lladl gl A AaS gall dd )l (gl
sl (5 S el el ) 5 A H Al il
e EJJLAH L_.Q‘)LAAAM @m_‘yx}\ 4..45_5;“ L;.\L\A
A el 305500 5 s

Gl A e 3 alall GlS Al daS g danY
Al

G el il e jalall el gl A8 je olas
Lﬁg.ﬁ_,x.u!‘

B‘)JLAM dl.d\ U‘“‘J 5\_1135 ul.ﬁu 4_..\@_1;_5.\31 Z_;JL\AH
LWSJJ"-“‘” Lg‘)S‘)xJ\ ;ﬂ.':fd\ %)

dhelall glaagyl LAY dga sl (5ol
gl (5 S pal) @il a3 jaball

gla ¥l bl 4, clejlead J3L 3
daell)

Ll JOb [ gasnd) (o 3S sall il (saba
(L) 2ol Jie shlaadl Gy awad e
Glia jail (L) ety & BaSll Clia jail
ANl (5 53 il LY

ol AU a0 4l Adadd dgaa 1) (oalial)
asaall (g 3 pall il g 3 jalall JLall
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éjyud\ ‘;)S).d\ Sl e 3 jalall A gl
Dball il glaall 4485 AaS gal  andatill Julal)
Lﬁ*}’-"‘d\ L._S‘)S)‘J\ sﬂ.},ﬂ\ o

Alpdall hlaall 3HlaY gl ol
sl (5 S el il e 5 jaball

o EJJLAS‘ JLAQE_” 4&)\)4.\»:\ EJ\JJ Jac ‘)LL‘\

sl (5 S yall el

* SAMA Guidelines on Operational Risk
Management @S ual adl e bl (Suad) gaY) )
Lﬁé}a.mj‘
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SAMA
Management Framework

Business Continuity

SAMA Cyber Security Framework

SAMA Guidelines & Rules on Problem
Loan Management

SAMA  Rules on Credit Risk
Management

Shari'ah Governance Framework for
Local Banks Operating in Saudi Arabia,
issued by SAMA

SAMA Guidelines on “Risk Management
Framework for Shari'ah Compliant
Banking”

SAMA Counter-Fraud Framework
SAMA — Banks’ Remuneration Rules

SAMA Profit  Sharing
Account Rules (PSIAs)

Investment

Relevant forms issued by the regulatory
and supervisory authorities.

Ownership and Updates

The. ownership of this document shall
reside “with the Board Risk Committee.
Modifications to this document shall be
undertaken in collaboration with the Chief
Risk Officer, the Corporate Governance
Department and .~ the Board Risk
Committee and approved by the BOD.

Composition

Membership

The formation of the Committee shall be
approved by the BOD.

The Committee shall consist of a minimum
of three (3) and a maximum of five (5)
members, comprising no less than three
non-executive members and it shall not be
chaired by the CEO.
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2.13

214

2.15

2.16

2.1.7

2.1.8

The Chief Risk Officer (CRO) shall not be
a member of the Committee.

The Committee Chairman and Members
will serve for a maximum of three years in
this capacity, which may be renewable for
further terms as per the prevailing
regulations in this regard.

The Chairman of the Committee shall be
an independent, non-executive Board
member and shall not hold the chair of the
Board or any other committee.

Committee members must adhere to
pertinent local legal and regulatory
requirements applicable to the members
of the BOD or Board Committees, as
stipulated 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 the
relevant. regulatory and supervisory
authorities, with the names of the
committee members and'the types of their
membership within five’(5) business days
from their appointment and shall also
notify about any changes thereto within
five (5) business days from the date of

such changes.

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

2.1.8.1 The term of the committee has expired,

or the term of the BOD has ended,
whichever comes first.

2.1.8.2 Resignation or dismissal of the member

Page | 9
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2.1.3

2.14

2.15

2.1.6

2.1.7

2.1.8
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2.1.8.3 If the member becomes ineligible
according to the regulations in force in
KSA.

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

2.1.8.5 Lack of independence for independent
members.

2.1.8.6 If a conviction has been passed for a
crime involving breach of trust,
dishonesty, fraud, or misconduct etc.

2.1.8.7 If he or she is absent from attending
three consecutive meetings or five
separate meetings during his or her
membership period without a legitimate
excuse accepted by the Committee
members or the BOD, as the case may be.

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

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

2.2 Qualifications

2.2.1 Committee members/ shall possess
comprehensive expertise in the matters
addressed by the Committee, supported
by relevant professional backgrounds and
qualifications. 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.

2.2.2 The committee should include members
who have experience in risk management
issues and practices and include an
expert in cyber and technical risks.
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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
BOD, whichever comes first.

2.3.2 The term of the committee member
elected should also be linked to his or her
membership term in the BOD. In the event
if a committee member is non- Board
member, his or her membership term shall
be linked to the term of the BOD.

2.3.3 The Committee can be reappointed after
the election of the new BOD at the
beginning of each BOD term in line with
the Bank's By-laws and applicable
regulatory and supervisory authorities.

2:3.4 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, BOD shall appoint a
member as the Chairman for the
Committee subject to the'following criteria:

2.4.1.1 Must be an Independent BOD Member
2.4.1.2 Must not be the Chairman of the BOD
2.4.1.3 SAMA’s non-objection

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

2.4.3 Roles & Responsibilities of the Chairman
include:

2.4.3.1 Oversee the planning and preparations
for the Committee meetings, and
approving the agenda of the meetings.
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2.4.3.2 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.

2.4.3.3 Ensure that all items requiring the

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

2.4.3.4 Oversee reporting and  verbal
presentations to the BOD from the
Committee.

2.4.3.5 Oversee the annual assessment of the
Committee’s performance.

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

2.4.3.7 Attend the General Assembly Meetings
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
approved” by the Chairman of the
Committee.

2.5.2 Roles & Responsibilities of the Secretary
include:

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

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

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

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

2.5.2.5 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.

2.5.2.6 Attend Committee meetings with the
objective of preparing the minutes of
meetings and circulating the draft minutes
within a period not exceeding ten (10)
business days after the meeting date to all
Committee members for approval in the
next meeting.

2.5:2.7 Document and follow up on issues and
the Committee’s . resolutions requiring
action as reported and recorded in the
minutes, of meetings and ensure that
actions are addressed| in subsequent
Committee meetings.

2.5.2.8 Coordinate with the parties who are
required to be invited for Committee
meetings. This includes Executive
Management, External Auditors, and
Consultants, Legal Advisors or any other
party as requested by the Committee.

2.5.2.9 Circulate Committee decisions to the
relevant parties.

2.5.2.10Ensure that meetings are properly
documented and the minutes are retained
for a minimum period of ten (10) years or
a longer period if any legal requirement
arises with relevant materials that had
been presented in hard copies.
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2.6 Compensation of the Committee

2.6.1

2.7

2.7.1

27.2

3.1

3.1.1

Members

The Committee members shall be entitled
to receive compensation in accordance
with the Remuneration Policy for Board,
Board Committees and Executive
Management approved by the General
Assembly, Board of Directors’ decisions
and applicable regulatory and supervisory

authorities’ requirements, if any.

Confidentiality of Information

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.

Roles & Responsibilities of the
Committee

It is the responsibility of the committee to
perform .any other duties as may be
prescribed by regulatory and supervisory
authorities or the BOD from time to time,
in addition to the“following:

Responsibilities towards Risk

Management

Develop a comprehensive risk
management strategy and policies, in line
with the nature and size of the Bank’s
activities, and taking into account cyber
and technical risks, ensure their
implementation and review on an annual
basis and update same pursuant to the
internal and external changes that occur
to the Bank, taking into account to link the
level of risks that the Bank desires to bear

in a specific period of time with its strategy
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and capital plan and recommend it to the
Board for its approval.

3.1.2 The BRC and/or CRO shall work closely
with the Nomination and Remuneration
Committee  with regards to the
compensation and incentives that have
been recommended to ensure alignment
with the Bank's risk profile, and with the
guidance issued by regulatory authorities.

3.1.3 Determine and maintain an acceptable
risk level to which the Bank may be
exposed, and ensure that the same is not
breached.

3.1.4 Verify the sustainability of the Bank
including the assessment of the capital
adequacy of the Bank and its allocation
when carrying out its  activities
successfully and advise the Management
of “any event/s that may threaten the
Bank’s-existence over the following twelve
(12) months.

3.1.5- Provide recommendations to the BOD on
the appointment and the termination of
services of the CRO.

3.1.6 Review the Bank’s Risk policies in line
with the “Board Policy and Development
Approval Policy” approved by the BOD.

3.1.7"With regard to" Bank's Risk Appetite
Framework, ensure the following;

3.1.7.1 Setthe RAF and metrics and ensure that
the RAF remains consistent with the
Bank’s strategy, business and capital plan
as well as the Bank’s compensation
programs and other Board approved
policies.

3.1.7.2 Oversight on the Management for the
integrity of the RAF including timely
identification, management and
escalation of breaches in risk limits and/or
of material risk exposures.
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3.1.7.3 Include an assessment of the risk JE (5 fay haliall Jaad 3,08 andi (pai 3.1.7.3

capacity and the risk appetite, and other
risk limits as necessary in strategic
discussions including those around
growth in business lines or products.

3.1.7.4 Review on a quarterly basis the report

issued by the Management on the actual
risk profile and other risk limits against the
approved levels of “Risk Capacity and
Risk Appetite”, including both quantitative
and qualitative measures of “Other Risk
Limits” against the approved levels.

3.1.7.5 Obtain if deemed necessary an

independent assessment (through
internal assessors, third parties or both) of
the design and effectiveness of the RAF
and its alignment with supervisory
expectations.

3.1.7.6- Be satisfied that there are mechanisms

in place to ensure that the Executive
Management can act in a timely manner
to effectively manage, and where
necessary mitigate, material adverse risk
exposures in particular those that are
close to or exceed. the approved risk
capacity, risk appetite and other risk limits.

3.1.7.7 Seek clarifications from the Executive

Management regarding /activities outside
the Board-approved RAF for remedial
actions, if any.

3.1.7.8 Oversee and monitor the response by

Management regarding any “breaches” of
Risk Capacity, Risk Appetite, or Other
Risk Limits including those relating to
regulatory compliance relating to credit
exposures.

3.1.7.9 The Board Risk Committee shall ensure

that the risk culture is maintained in the
Bank in order to enhance risk awareness
and align behavior with risk appetite which
includes the quarterly monitoring of
specific risk culture indicators specified in
the Bank’s RAF/Statement Policy.
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3.1.8 Ensure the availability of adequate
resources and expertise are dedicated to
Risk Management in order to provide high
quality independent assurances to the
BOD that the Bank is operating within the
approved Risk Appetite Framework,
including the use of third parties to
supplement existing resources where
appropriate and ensure having full access
to all employees, Committees, records,
systems, legal consultants, internal
auditors, and external auditors, etc.

3.1.9 Assist the BOD in their activities and
resolutions related to risk management,
including the effective discharge of its
responsibilities towards business, market,
credit, equity & other investment, financial,
operational, liquidity and reputational risk
management.

3.1.100versight on the Bank’s risk management
system/stand provide recommendations
where necessary if it determines any
areas of inadequacy that may endanger
the.Bank.

3.1.11Ensure risk management is supported by
adequate and robust IT and MIS to enable
identification, measurement, assessment
and reporting of risk information in a timely
and accurate manner.

3.1.12Ensure that the Bank has in place
adequate insurance coverage in line with
the Insurance Policy Guide approved by
the BOD.

3.1.13Review Bank's Business Continuity
Management activities and ensure that all
relevant SAMA Guidelines in this regard
are complied with.

3.1.14Review Bank's adherence to Capital
Adequacy Guidelines issued by SAMA
and BASEL.
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3.1.15Review outsourced activities of the Bank
and ensure that the identified risks under
material  outsourcing activities are
adequately mitigated.

3.1.16 Review and recommend from time to time
for BOD approval any amendments to the
following policies of the Bank and also
recommend any new policies when
deemed necessary:

3.1.16.1Credit Policy Guide
3.1.16.2Risk Management Policy Guide

3.1.16.3Internal Capital Adequacy Assessment
Plan Policy

3.1.16.4Risk Appetite Framework / Statement
Policy

3.1.16.5Stress Testing Policy
3.1.16.6 Treasury Policy Guide

3.1.16.7 Operational Risk Management
Framework and Policy

3.1.16.8Business Continuity Management Policy
and Framework

3.1.16.9Cyber Security Policy

3.1.16.10 Investment Policy Guideline for
Subsidiaries and Associates

3.1.16111 Insurance Policy Guide
3.1.16.12 New Products / Services Policy
3.1.16.13 Procurement and  Vendor

Management Policy

3.1.16.14 Safety & Physical Security
Policy

3.1.16.15 WooW Loyalty Program Policy

3.1.16.16 Consumer Protection Principles

and Rules Policy

3.1.16.17 Outsourcing Policy
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3.1.16.18 Information Technology Master
Policy

3.1.16.19 Anti-Fraud, Bribery &

Corruption Policy

3.1.16.20 Branch Network Policy
3.1.16.21 Agent Banking Policy
3.1.16.22 Model Risk Management Policy

3.1.17Review and provide feedback on matters
that may impact the Bank as and when
raised by:

3.1.17.1Enterprise Risk Management
Committee on adherence to the Bank's
ERM Framework.

3.1.17.2Cybersecurity Steering Sub
Management Committee pertaining to
risks related to cybersecurity.

3.1.17.3Business Continuity Sub Management
Committee  pertaining to  business
continuity activities and associated risks.

3.1.17.40perational Risk Sub Management
Committee pertaining to operational risk
management activities, and associated
risks.

3.1.17.5Counter Fraud Governance Sub
Management Committee pertaining to
fraud risk management activities and also
fraud incidents” reported through the
quarterly RAF Compliance report, as part
of “Zero Risk Tolerance Measures”.

3.1.18Review the Risk Management Group
structure and provide recommendations to
the BOD for approval whilst ensuring the
following:

3.1.18.1Independence of the Risk Management
Group from the business functions.

3.1.18.2Risk Management staff is sufficiently
aware of the risk management culture of
the Bank.
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3.1.19Review the annual ICAAP report, annual
ILAAP report, half yearly stress testing
reports to ensure financial stability and
regulatory compliance and also the
implementation of remedial actions (if any)
as recommended by SAMA, BOD or the
BRC.

3.1.20Review the results of the Top 50
(aggregated) Exposures of the Bank
against the SAMA Large Exposure Norms
and ensure that the credit exposures are
maintained within the legal lending limits
permitted to Banks as per SAMA rules.

3.1.21Ensure alignment with the SAMA Risk
Management Framework for Shari'ah
Compliant Banking, including Board Risk
Committee and Senior Management
oversight to identify, measure, monitor
and-control Shari’ah risks

3.1.22Review any issues raised by the Board
Audit Committee that may affect the Bank
from a risk management perspective.

3.2 Responsibilities towards the CRO

3.2.1 Ensure regular interaction between the
CRO and the Board Risk' Committee.

3.2.2 Ensure that the CRO . reports to the Board
through the Board'Risk Committee.

3.2.3 Review and approve CRO’s Balanced
Score Card (BSC).

3.3 Responsibilities towards review of
documents and periodic reports

3.3.1 Review and endorse the following
regulatory reports for BOD approval
ensuring compliance to SAMA guidelines
as applicable and also ensure
implementation of any remedial actions
recommended as part of the supervisory
reviews on these reports:
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3.3.1.1 ICAAP (Yearly).
3.3.1.2 Stress Testing Report (Half-Yearly).
3.3.1.3 ILAAP (Yearly).
3.3.2 Review the following (Quarterly):

3.3.2.1 Risk Appetite Framework (RAF)
Compliance Report for onward
submission for BOD approval.

3.3.2.2 Update on Counter Fraud Activities for
onward submission for BOD information
which will also be reviewed by the Board
Audit Committee.

3.3.2.3 Update on legal Cases (lodged by or
against the Bank) for onward submission
for BOD information which will also be
reviewed by the Board Audit Committee
and Board Executive Committee.

3.3.2.4 Treasury Compliance Report (TCR).
3.3.2.5 SAIBOR Compliance Report (SCR).

3.3.2.6 Update on. SAMA Large Exposure
Norms covering the Top 50 exposures of
the Bank.

3.3.2.7 Update. on “Risk, Management
Framework> for Sharifah Compliant
Banking”

3.3.2.8 Update on Business Continuity
Management Activities.

3.3.2.9 Update on Operational Risk
Management Activities including but not
limited to monitoring of KRIs, RCSAs and
any deviations to the set thresholds and
RCSA results respectively.

3.3.2.10Update on Cybersecurity Activities.

3.3.2.11Update on Safety & Physical Security
aspects of the Bank.

3.3.2.12Review periodic updates on the
implementation of the risk management
strategy and ensure its alignment with the
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3.3.3

3.34

41.1

4.2

421

4.3

43.1

4.3.2

overall business objectives and risk
appetite as defined by the BOD.

Review the compliance report on activities
relating to “Profit Sharing Investment
Accounts (PSIAs)” (Yearly).

Any other periodic or ad-hoc report as
decided by the Committee from time to
time or as recommended by SAMA or the
BOD.

Meetings of the Committee

Frequency of the Meeting

The Committee shall meet at least four
(4) times a year and when deemed
necessary by the committee’s Chairman
or at the request of SAMA or the BOD.
Furthermore, the committee can hold its
meetings for matters that require urgent
decisions by circulation.

Quorum

A quorum shall be deemed present at
any meeting of the Committee if the
majority 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, voting
rights, and sign the minutes of meetings.
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3.34

4.1

41.1

4.2

42.1

4.3

43.1

4.3.2
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4.3.3 Committee members are entitled to

4.4

44.1

442

443

4.4.4

4.5

45.1

45.2

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 BOD or the Executive
Management except the Secretary or a
member of the committee may attend the
meetings of a committee unless the
committee requests his or her opinion or
advice.

The Committee can invite the attendance
of contracted legal or other independent
professional advice as authorized by the
BOD.

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. However, when the
Committee invites such staff members,
they should be ‘invited through the

Committee Secretary.

The Committee may also|invite the CRO
to attend’such meetings;

Meeting Agenda

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 to members of the Committee five
(5) business days prior to each meeting.
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4.6 Voting Guidelines

46.1

4.6.2

4.6.3

46.4

4.7

4.7.1

4.7.2

4.7.3

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
Committee will have a casting vote.

The dissenting members can register their
disagreement 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 technological means circulation.
The secretary of the committee shall
document the votes and present them at
the next meeting for formal ratification by
the committee.

Minutes of the Meeting

The minutes of meetings of the 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; with considering submitting it to
the .members to express their opinions
thereon, it should-also be archived in a
special, organized register that includes
the names of those attendees and any

reservations they expressed.

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.
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46.1

4.6.2

4.6.3

46.4

4.7

4.7.1
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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.

The Committee shall make the minutes of
its meetings available to the Board Audit
Committee upon receipt of the approval,
for information purposes and also to
ensure that the matters being discussed at
the Board Risk Committee are promptly
notified to the Board Audit Committee.

The Committee may coordinate with other
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 five Management
Committees and Management Sub-
Committees “shall make the minutes of
their meetings available to the Board Risk
Committee at its . request. The five
Management Committees are:

* Enterprise Risk Management
Committee
* Cybersecurity Steering Sub-

Management Committee

* Business Continuity Sub-Management
Committee

* Operational Risk Sub-Management
Committee

* Counter Fraud Governance Sub-
Management Committee

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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