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1.2

1.3

211

2.1.2

INTRODUCTION
PURPOSE

This Board Charter (theCharter") of Gulf International Bank B.S.C. (théank") is
being issued pursuant to the High Level ControlsiMe (‘'HC Module") of the Central
Bank of Bahrain (theCBB") Rulebook, Volume 1 (Conventional Banks).

CONSTITUTIONAL DOCUMENTS

This Charter shall be subject to the Bank’s agregmé establishment approved by
Decree Law No. (3) for the year 1975 (as amendsd fime to time) (theAgreement
of Establishment) and its Articles of Association (theAdA") (together the
"Constitutional Documents'), and in the event of any conflict between thisa@er
and the Constitutional Documents, the terms of Goastitutional Documents shall
prevail.

EFFECTIVE DATE

This Charter shall become effective and supersangprevious versions on and from
11 December 2015, whereupon the Mandate of thedBafabirectors (the Board"),

the Mandate of the directors (thBifectors") and the mandate of the Chairman of the
Board (the Chairman™) and Vice Chairman of the Board (théite Chairman") shall

be replaced by this Charter.

THE BOARD
THE BOARD’S ROLE AND RESPONSIBILITIES

The Bank must be headed by an effectiveegiall and informed Board of Directors.

Each member of the Board acknowledges and accdysBbard’'s role and
responsibilities under the AoA and applicable lawparticular:

(@) the Board’'s role as distinct from the role of tHereholders (who elect the
Board and whose interests the Board serves) andkhef the officers (whom
the Board appoints and oversees), and

(b) the Board's fiduciary duties of care and loyatiythie Bank and the shareholders.

Responsibilities of the Board — The Boardisponsibilities include (but are not
limited to):

(@) the overall business performance andegyafior the Bank;

(b) causing financial statements to bepared which accurately disclose the
Bank’s financial position;

(c)  monitoring management performance;

(d) convening and preparing the agenda foredtwdder meetings;
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2.1.3

214

2.1.5

2.1.6

(e) monitoring conflicts of interest and prevegti abusive related party
transactions;

(f)  assuring equitable treatment of shareholdertuding minority shareholders;
(g) establishing the objectives of the Bank;

(h)  the adoption and annual review of strategy;

() the adoption and review of management strucama: responsibilities;

() the adoption and review of the systems androtsframework;

(k)  monitoring the implementation of strategyrbanagement; and

() conduct any other activities as the Board deemggsery or appropriate, in
accordance with the Bank’s AoA.

Delegation by the Board — The Directors mgponsible, both individually and
collectively, for performing the responsibilitiesutbned in Sections 2.1.2
(Responsibilities of the Board). Although the Bbamnay delegate certain functions to
committees or management, it may not delegateltithate responsibility to ensure
that an adequate, effective, comprehensive andsgeaant corporate governance
framework is in place.

Strategy review process — In its strategyere\process under Sections 2.1.2(h) and
2.1.2(k), the Board shall:

(@ review the Bank's business plans and the inhéreel of risk in these plans;
(b) assess the adequacy of capital to supportubkieédss risks of the Bank;

(c) set performance objectives; and

(d)  oversee major capital expenditures, ditests and acquisitions.

The Board shall ensure that the Bank obtaires CBB'’s prior written approval in
writing for all major proposed changes to thenBsa strategy and/or corporate plan
prior to the implementation of such major changes.

Budgets, KPIs and Compliance Risk: The Baarall have effective policies and
processes in place for review and approving budgetéewing performance against
those budgets and plans and key performance indecand management of the Bank’s
compliance risk.

Risk recognition and assessment - The Bsasbponsible for ensuring that the systems
and controls framework, including the Board stroetand organizational structure of
the Bank, is appropriate for the Bank’s busineskassociated risks. The Board shall
ensure that collectively it has sufficient expertte identify, understand and measure
the significant risks to which the Bank is expogeds business activities. The Board
shall regularly assess the systems and controlmeiseork of the Bank. In its
assessments, the Board must demonstrate that:
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2.2
2.2.1

2.2.2

2.2.3

2.2.4

(@) The Bank’s operations, individually andlectively, are measured, monitored
and controlled by appropriate, effective and pradesk management systems,
commensurate with the scope of the Bank’'s aiit

(b) The Bank’s operations are supported by an gpjate control environment.
The compliance, risk management and financial temprfunctions are
adequately resourced, independent of business dindsare run by individuals
not involved with the day-to-day running of the ieais business areas. The
Board shall additionally ensure that managementldgg, implements and
oversees the effectiveness of comprehensive Knowr Youstomer (KYC)
standards, as well as on-going monitoring of actownd transactions, in
keeping with the requirements of relevant law, tations and best practice (with
particular regard to anti-money laundering meagurBse control environment
must maintain necessary client confidentiality ambure that the privacy of
the Bank is not violated, and ensure that clientgits and assets are properly
safeguarded; and

(c) Where the Board identifies any significesgues related to the Bank’s adopted
governance framework, appropriate and timely actdhbe taken to address
any identified adverse deviations from this documen the relevant CBB
guidelines, provided that the terms of the Contitiial Documents are complied
with at all times.

THE BOARD’S DECISION-MAKING PROCESS

Collegial Board — The Board shall be caliegnd deliberative, to gain the benefit of
each individual Director’s judgment and experienddie Chairman shall take an active
lead in promoting mutual trust, open discussiomstictive dissent and support for
decisions after they have been made.

Number of Board meetings — The Boah#ll meet frequently to enable it to
discharge its responsibilities effectively and eddt once every three months at the
invitation of the Chairman. No less than threeitefmembers may request that a
meeting of the Board be held. All Directors slatend the Board meetings whenever
possible and the Directors shall maintain informammunication between Board

meetings.

Information for meetings — The Chairmanrasponsible for the leadership of the
Board and for the efficient functioning of the BdafThe Chairman shall ensure that all
Directors receive an agenda, minutes of prior megeti and adequate background
information in writing before each Board meetingdawhen necessary between
meetings. All Directors shall receive the samerBaaformation. At the same time,
Directors shall have a legal duty to inform thermagsland they shall ensure that they
receive adequate and timely information and shadysit carefully.

Minimum attendance — In accordance withchat23 of the AoA, if any Director fails
to attend three consecutive meetings without ditegte excuse, he may be deemed
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2.2.5

to have resigned. The Board shall notify the dialder who appointed him in order
that said shareholder may appoint another Direttohis place. The Bank must
immediately notify the CBB indicating which ember has failed to satisfy the
required level of attendance and any mitigatingcuinstances affecting his non-
attendance. In accordance with Article 20(3) & #&oA, where any of the Directors
is unable to attend any of the Board meetings,Ha#l fave the right to deputise one
of the other Directors to represent him, providedr#ten proxy is made for such
representation. No Director may represent more thae Director on the Board in
addition to himself.

Directors acknowledge and agree that nemd¢nce at Board meetings does not absolve
them of their responsibilities as directors. E&alrector shall allocate adequate time
and effort to discharge his responsibilities. Bitectors are to contribute actively to
the work of the Board in order to discharge thegponsibilities and shall make every
effort to attend Board meetings where major issaresto be discussed.

2.2.6 Quorum and Resolutions — The quorum of dimgeef the Board requires the attendance

2.2.7

2.2.8

2.2.9

of the majority of the Directors or their represgivies. Resolutions of the Board shall
be passed by a majority of votes of the Directaesent. In case of an equality of
votes, the side with whom the Chairman votes giraNail. The Chairman may, when
necessary, make resolutions by way of consultatibreaigh letters or telegrams, and
such decisions taken in this manner shall be agprat the first meeting of the Board,
and shall be recorded in the minutes of such mgetiNotwithstanding the foregoing

members may request in writing that the board bevened to deliberate on such
resolutions.

Recording of attendance record — The aleseh®irectors at Board and Committee
meetings must be noted in the meetings’ minutesaddition, the percentage of
Board attendance must be reported during any Gerdesembly meeting when

Directors stand for re-election.

Membership — The Board shall have no mioa@ L0 membergho are appointed or
elected every three yeaand shall regularly review its size and compositio assure
that it is small enough for efficient decision makiyet large enough to have members
who can contribute from different specialties andwpoints. The Board shall
recommend changes in Board size to the shareholdes a needed change requires
amendment of the Bank’s AoA.

Chairman and Vice Chairman - The Boardlskatt from amongst its Directors by
secret ballot a Chairman and Vice Chairman whol $teddl office for a term of three
years.

2.2.10 Duties of Non-executive Directors — Potdritian-executive Directors shall be made

aware of their duties before their nomination, ipafarly as to the time commitment
required. The Nomination and Remuneration Commatell regularly review the time
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commitment required from each Non-executive Direeod shall require each Non-
executive Director to inform the Committee befoesdtcepts any Board appointments
to another company.

2.2.11 Maximum number of other directorships — Aebior shall not hold:

2.3

23.1

2.3.2

2.3.3

234

2.3.5

2.3.6

(@) more than one directorship of any category of a G8&hsed financial institution
in Bahrain (such as a "Wholesale Bank" or "RetaihB' as defined by the CBB)
unless otherwise permitted by the CBB; or

(b) more than three Directorships in public companesahrain, and with the
provision that no conflict of interest may exigtdathe Board shall not
propose the election or re-election of any Diregtho does.

DIRECTORS’ INDEPENDENCE OF JUDGEMENT

Independent judgment — Every Director shahg independent judgment to bear in
decision-making. No individual or group of Dirergoshall dominate the Board's
decision-making and no one individual shall havietiared powers of decision.

Information from Executive Directors — Extiee Directors shall provide the Board
with all relevant business and financial informatieithin their cognizance, and shall
recognize that their role as a Director is differsrom their role as an officer of the
Bank.

Independence of Non-executive Directorscn-Bixecutive Directors shall be fully
independent of management and shall constructisggutinize and challenge
management including the management performanEaeaxfutive Directors.

Appointment of Directors - Under the AoAetshareholders have absolute discretion
when appointing Directors with no requirement tonpdy with the type of director to
be appointed i.e. whether “independent” or “exe@iti The Board shall, however,
inform the shareholders of any applicable regulat@guirements to be taken into
account in the shareholders’ appointment efv ndirectors. Where there is the
potential for conflict of interest, or there is aed for impartiality, the Board shall, to
the extent possible, assign a sufficient numbenaépendent Board members capable
of exercising independent judgment.

Review of independence — The Board shallemevihe independence of each
Independent Director at least annually in lightirterests disclosed by them. Each
Independent Director shall provide the Board witlh @ecessary and updated
information for this purpose.

Meeting of Independent Directors — To ftatié free and open communication among
Independent Directors, each Board meeting shalt&eeded or followed with a session
at which only Independent Directors are presemepixas may otherwise be determined
by the Independent Directors themselves.
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2.4 THE BOARD’S REPRESENTATION OF ALL SHAREHOLDERS OF T HE
BANK

2.4.1 Shareholder representation — Each Direstiail consider himself as representing all
shareholders and shall act accordingly. The Bshall avoid having representatives
of specific groups or interests within its membgsind shall not allow itself to become
a battleground of vested interests. If the Bank aaControlling Shareholder (or a
controlling group of shareholders acting in congeine latter shall recognize its or their
specific responsibility to the other shareholdessich is direct and is separate from that
of the Board. Minority shareholders shall gengrédlok to Independent Directors’
diligent regard for their interests, in preferetceseeking specific representation on the
Board.

2.4.2 Controlling Shareholders' responsibilite3o the extent the Bank has a Controlling
Shareholder, both controlling and non-controllingarholders shall be aware of
controlling shareholders’ specific responsibilitregiarding their duty of loyalty to the
Bank and conflicts of interest or if the Bank hdspted cumulative voting for Directors.
The Chairman shall take the lead in explaining itk the help of the Bank's lawyers.

2.5 DIRECTORS ACCESS TO INDEPENDENT ADVICE

2.5.1 Independent advice — The Board shall ertsuveay of formal procedures that individual
Directors have access to independent legal or gitefessional advice at the Bank’s
expense whenever they judge this necessary to atgehtheir responsibilities as
Directors and this shall be in accordance withBhak’s policy approved by the Board.

2.5.2 Access to Corporate Secretary — ldd&i Directors shall also have access to
the corporate secretary to the Board ({6erporate Secretary') as determined by the
Board, who shall have responsibility for reportiogthe Board on Board procedures.
Both the appointment and removal of the Corporaer&ary shall be a matter for the
Board as a whole, not for the CEO or any otheceffi

2.5.3 Dissent —Whenever a Director has serionsarms which cannot be resolved concerning
the running of the Bank or a proposed action, ral stonsider seeking independent
advice and shall ensure that the concerns arededan the Board minutes and that
any dissent from a Board action is noted or de#ilein writing. Upon resignation,
a Non-executive Director shall provide a writteratsiment to the Chairman, for
circulation to the Board, if he has any such comeer

2.6 DIRECTORS COMMUNICATIONS WITH MANAGEMENT

2.6.1 Management participation — The Board shadlourage participation by management
regarding matters the Board is considering, anal l3ysmanagement members who by



2.6.2

2.7

2.7.1

reason of responsibilities or succession, the CEli\es shall have exposure to the
Directors.

Access to management — Non-executive irechall have free access to the Bank’s
management beyond that provided in Board meetifgsh access shall be through
the Chairman of the Audit Committee or the CEO.e Board shall make this policy
known to management to alleviate any managementectnos about a Director’s
authority in this regard.

COMMITTEES OF THE BOARD

Creation of committees — The Board may, frome to time, create specialized
committees when and as such committees are neéldezlMandates of the committees
shall be approved by the Board. The Board habkstiad the following specialized
committees:

(@) The Executive Committee is authorized to formulexecutive policy of the
Bank and supervise the implementation of éxecutive policy, assist the
Board by reviewing, evaluating and making recomna¢iods to the Board
with regard to key strategic issues such as mrgecquisitions or material
changes in key strategic objectives or directiapprove credit limits that
exceed the authority of the CEO subject to thet$inaipproved by the Board
such other responsibilities specifically maedato it by resolution of the
Board.

(b) The Audit Committee’s responsibilities include, matt limitation, assisting
the Board in providing oversight of the integrity the Bank's financial
statements; the Bank's compliance with legal aggdlegory requirements; the
Bank's compliance with the rules of good corpomdeernance; the external
auditors’ qualifications and independence; perforcgaof the Bank's internal
audit function; independent audits and regulatargpections; the review of
Bank’s systems of internal controls regarding fign accounting, legal,
compliance and ethics that management and the Buard established; and
the review of Bank’s auditing, accounting and ficiah reporting policies &
processes. The CEO shall not be a member of thé Sodmittee.

(c) The Risk Policy Committee’s role is to act as therd of the Board in ensuring
that the Bank has an effective risk managementdvaork in place and that
all risk controls operating throughout the Bank @meaccordance with the
regulatory requirements and best practice standfmdsnanagement of risks
in banks.

(d) The Nomination and Remuneration Committee’s respdities include
formulation of the Bank's executive and staff remuation policy as well as
establishing processes for the identification aid aecommending, suitable
candidates for senior management, establishingepees for the review of the
performance of the individual directors and the fBloas a whole, establishing
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processes for the review of the performance of csemanagement, and
recommending to the Board the appropriate skilleda and any applicable
regulatory requirements to be taken into oaot in the shareholders’
assessment of new candidates for directorships.

(e) The Corporate Governance Committee’s role is toegovand outline the
procedures and guidelines in relation to complianagéh the corporate
governance principles applicable to the Bank.

2.7.2 Non-Directors on Committees — The Boaré @ommittee may invite non-Directors
to participate in a committee’s meetings so thatdhmmittee may gain the benefit of
their advice and expertise in financial or othevast

2.7.3 Mandate of Committees — Committees mustoaty within their formal written
mandates (as approved by the Board) and, theretoeeBoard may not allow any
committee to dominate or effectively replace theolghBoard in its decision-making
responsibility.

2.8 EVALUATION OF THE BOARD AND EACH COMMITTEE

2.8.1 Annual evaluation — At least annually, B®@ard shall conduct an evaluation of its
performance and the performance of each commitbeeeach individual Director.
The evaluation process shall include:

(@) assessing how the Board operates,

(b) evaluating the performance of each committee intlgf its specific purposes
and responsibilities, which shall include reviewtlod self- evaluations
undertaken by each committee,

(c) reviewing each Director's work, his attendaree Board and committee
meetings, and his constructive involvement discussions and decision
making, and

(d) reviewing the Board’s current composition agaitstdesired composition with
a view toward maintaining an appropriate balancekdfs and experience and a
view toward planned and progressive refreshingnefBoard.
2.8.2 Administration of evaluation by committe@\hile the evaluation is a responsibility
of the entire Board, it shall be organized andsésdiby an internal Board committee
and, when appropriate, with the help of externalests.

2.8.3 Reporting to shareholders — The Board sbpbrt to the shareholders, at each annual
shareholders meeting occurring after 1 January B@d2evaluations have been done.

3. LOYALTY TO THE BANK
3.1 PERSONAL ACCOUNTABILITY

3.1.1 Acknowledgment of personal accountabiliyach Director and officer shall understand
that under the Bahrain Commercial Companies Law (bompany Law’), he is
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3.1.2

3.1.3

3.1.4

3.1.5

3.2

3.3
3.3.1

personally accountable to the Bank and the shatel®lif he violates his legal duty
of loyalty to the Bank, and that he can be perdgpnslied by the Bank or the
shareholders for such violations.

Duty of loyalty — The duty of loyalty de#xed in Section 3.1.1 (Acknowledgment of
personal accountability) includes a duty not to usgperty of the Bank for his personal
needs as though it was his own property, not tcase confidential information of the
Bank or use it for his personal profit, not to tdkesiness opportunities of the Bank for
himself, not to compete in business with the Baig to serve the Bank’s interest in
any transactions with the Bank in which he hasragm®l interest.

Act with honesty, integrity and in good fantith due diligence and care, with a view to
the best interest of the Bank and its shareholaedsother stakeholders

"Personal interest" — A person shall be iciemed to have a "personal interest” in a
transaction with the Bank if:

(@)  he himself, or

(b) a member of his family (i.e. spouse, fatmeother, sons, daughters, brothers or
sisters), or

(c) another company of which he is a Directiocontrolling shareholder, is a party
to the transaction or has a material financial rege in the transaction.
Transactions and interests which are de minimigloe shall not be included.

Bank’s Code of Conduct — The Board hashéisted corporate standards for Directors
and employees of the Bank, which are set out i @harter and the Bank’s code of

conduct (the Code of Conduct). The Code of Conduct shall be communicated
throughout the Bank.

AVOIDANCE OF CONFLICTS OF INTEREST

Each Director and officer shall make every pradtieaffort to arrange his personal and
business affairs to avoid a conflict of interestrmthe Bank.

DISCLOSURE OF CONFLICTS OF INTEREST

Disclosure to the Board — Each Director effiter shall inform the entire Board of
conflicts of interest (and potential conflicts afterest) in their activities with and
commitments to, other organizations as they ansleadstain from voting on the matter.
This disclosure shall include all material factslie case of a contract or transaction
involving the Director or officer. The Directors @wofficers must understand that any
approval of a conflict transaction is effective yiflall material facts are known to
the authorizing persons and the conflictedsge did not participate in the decision.

Each Director shall declare in writing all of thether interests in other enterprises or
activities (whether as a shareholder of above 5% @fvoting capital of a company, a
manager, or other form of significant participajiom the Board on an annual basis.
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3.3.2

3.3.3

3.34

3.4

4.

4.1
4.1.1

4.1.2

Procedure for disclosure — The Board sksthblish and disseminate to its members
formal policies and procedures for:

€) periodic disclosure and updating of infation by each Director and officer
on his actual and potential conflicts of interesid

(b) advance approval by disinterested Dimsctw shareholders of all transactions
in which the Bank Director or officer has a perdangrest provided that the
Board shall require such advance approval in evasg.

Unanimous Board approval for material cotdli— Any decision to enter into
transactions under which a Director would have lasfof interest that are material,
shall be formally and unanimously approved by tiieBoard.

Material conflicts of interest — SubjectSection 3.3.3 (Unanimous Board approval
for material conflicts) Directors shall:

(&) not enter into competition with the Bank;

(b) not demand or accept substantial gifts from thekBanhimself or his connected
persons;

(c) not misuse the Bank's assets;

(d) not use the Bank's privileged information or takdvamtage of business
opportunities to which the Bank is entitled, fomisielf or his associates; and

(e) absentthemselves from any discussions or deciaiking that involves a subject
where they are incapable of providing objective ieglvor which involves a
subject or (proposed) transaction where a cordfichterest exists.

DISCLOSURE OF CONFLICTS OF INTEREST TO SHAREHOLDERS

The Bank shall disclose to its shareholders inAhaual Report any abstention from
voting motivated by a conflict of interest and $hdikclose to its shareholders any
authorization of a conflict of interest contract toeinsaction in accordance with the
Company Law.

APPOINTMENT OF THE BOARD AND TRAINING

SKILL CRITERIA AND REGULATORY REQUIREMENTS

Notwithstanding the responsibilities of tBeard members listed in paragraph 2.1.1,
Board members must have a proper understandirendfcompetence to deal with the
affairs and products of the bank and devote seffictime to their responsibilities; and
be able to independently assess and question tliéeppprocesses and procedures of
the bank, with the intent to identify and initiatanagement action on issues requiring
improvement.

The Board shall inform the shareholders @& #ppropriate skill criteria and any
applicable regulatory requirements to be taken iatwount in the shareholders’
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assessment of new candidates for directorship<h 8riteria may include judgment,
specific skills, experience with other comparahlsibesses, the relation of a candidate's
experience with that of the other Directors ancepfactors.
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4.2
4.2.1

4.2.2

4.2.3

4.2.4

5.2

INDUCTION AND TRAINING OF DIRECTORS

Induction of new Director/s — When a nBiector is inducted, the Chairman,
Corporate Secretary, legal counsel, complianceeaffr other individual delegated by
the Chairman shall review the Board’s role andetutiith that person, particularly
covering legal and regulatory requirements of @fisrter and the HC Module.

The Chairman shall ensure that each new Directoeives a formal and tailored
induction to ensure his contribution to the Boamahf the beginning of his term. The
induction shall include meetings with senior mamaget, visits to Bank facilities,

presentations regarding strategic plans, significdamancial, accounting and risk
management issues, compliance programs, its intamdhindependent auditors and
legal counsel.

Continuing Directors — All continuing Ditecs shall be invited to attend orientation
meetings and all Directors shall continually edacttemselves as to the Bank’s
business and corporate governance.

Management programs and presentations -agéament, in consultation with the
Chairman, shall hold programs and presentatiori3irectors in respect of the Bank’s
business and industry, which may include periodieralance at conferences and
management meetings. The Nomination and Remuaer&bmmittee shall oversee
Directors’ corporate governance educational acdivit

Director appointment agreements — The Bdml shave a written appointment
agreement with each Director which recites the d&mes’ powers, duties,
responsibilities and accountabilities and othertematrelating to their appointment
including their term, the time commitment envisagte committee assignment (if
any), their remuneration and expense reimbursemetitement, and their access to
independent professional advice when that is needed

REMUNERATION
STANDARD FOR ALL REMUNERATION

The Board must actively oversee the remuneratistesys design and operation for its
members and senior management as well. Remune@tibath Directors and officers
shall be sufficient enough to attract, retain amdivate persons of the quality needed
to run the Bank successfully, but the Bank shadidpaying more than is necessary for
that purpose. The Bank shall remunerate its Dorscand officers fairly and
responsibly.

NON-EXECUTIVE DIRECTORS’ REMUNERATION

Remuneration of Non-executive Directors shall notlude performance-related
elements such as grants of shares, share optiatisesrdeferred stock-related incentive
schemes, bonuses, or pension benefits.
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5.3
5.3.1

5.3.2

5.3.3

5.3.4

6.2
6.2.1

OFFICERS’ REMUNERATION

Elements of remuneration — Remuneratiosesior management shall be structured
so that a portion of the total is linked to Ban&lsd individual's performance and
aligns their interests with the interests of tharsholders. Such rewards may include
grants of shares, share options and other defestimzk-related incentive schemes,
bonuses, and pension benefits which are not basedlary.

If an officer is also a Director, his remunerat@s an officer shall take into account
compensation received in his capacity as a Director

Shareholder approval of share incentivépla All share incentive plans shall be
approved by the shareholders.

Performance-based incentives — All perforeeabased incentives shall be awarded
under written objective performance standards witielwe been approved by the
Board and are designed to enhance shareholderamdvRlue, and under which shares
shall not vest and options shall not be exercisafilgn less than two years of the date
of award of the incentive.

Shareholder approval not for grants to $geandividuals — All  policies for
performance-based incentives (other than a plamciwis in effect as at the date of
this Charter) shall be approved by the sharehaltetsthe approval shall be only of the
policy itself and not of the grant to specific imdiuals of benefits under the policy.

THE BOARD MANAGEMENT STRUCTURE
ESTABLISHMENT OF MANAGEMENT STRUCTURE

The Board shall appoint officers whose authorityllslinclude management and
operation of current activities of the Bank, repatto and under the direction of the
Board. The officers shall include at a minimum:

€)) the CEO;

(b) the Chief Financial Officer;

(c) the Corporate Secretary;

(d) the Head of Internal Audit,

and may also include such other officers as thedoansiders appropriate.
TITLES, AUTHORITIES, DUTIES AND REPORTING RESPONSIB ILITIES.

Appointment of Management — The Board Ishdbpt by-laws and issue a formal
letter of appointment prescribing each senior effg title, authorities, duties and
internal reporting responsibilities. This shalldmne with the advice of the Nomination
and Remuneration Committee and in consultatioh wie CEO, to whom the other
officers shall normally report. These provisiohalsinclude but shall not be limited to
the following:

15



6.2.2

6.2.3

6.2.4

7.1
7.1.1

(@) the CEO shall have authority to act generally im Bank’s name, representing
the Bank’s interests in concluding transactiongtanBank’s behalf and giving
instructions to other officers and the Bank’s ergpks;

(b) the chief financial officer shall be responsiblel @tcountable for:

(1) the complete, timely, reliable and accurpteparation of the Bank’s
financial statements, in accordance with the aciogrstandards and
policies of the Bank; and

(i) presenting the Board with a balanced and ustdedable assessment
of the Bank’s financial situation,

(c) the Corporate Secretary’s duties shall includenairey, recording and following
up on the actions, decisions and meetings of treedBand of the shareholders
(both at annual and extraordinary meetings) in bdokbe kept for that purpose;
and

(d) the internal auditor’s duties shall include promiglian independent and objective
review of the efficiency of the Bank’s operationgluding a review of the
accuracy and reliability of the Bank’s accountiegards and financial reports as
well as a review of the adequacy and effectiveneksthe Bank’s risk
management, control, and governance processes.

Limitations on authority — The Board sha#io specify any limits which it wishes to
set on the authority of the CEO or other officessch as monetary maximums for
transactions which they may authorize without saigaBoard approval.

Corporate Secretary — The Corporate Secretha}l be given general responsibility
for reviewing the Bank’s procedures and advisirggBloard directly on such matters.

Succession planning — At least annually Beard shall review and concur in a
succession plan addressing the policies and ptexijor selecting a successor to the
CEO, both in emergencies and in the normal coufsmisiness. The succession plan
shall include an assessment of the experiencepmpeaihce, skills and planned career
paths for possible successors to the CEO.

COMMUNICATIONS WITH SHAREHOLDERS
SHAREHOLDERS’ MEETINGS

Conduct of shareholders’ meetings — Ther@Bashall observe both the letter and the
intent of the legal requirements for shareholdeetmgs including the following:

€) Notices of meetings must be honest, ateusnd not misleading. They shall
clearly state and, where necessary, explain thereaif the business of the
meeting;

(b) Meetings shall be held during normal hass hours and at a place convenient

for the greatest number of shareholders to attend;
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7.1.2

7.1.3

7.1.4

7.1.5

(c) Notices of meetings shall encourafereholders to attend shareholders
meetings, and if not possible, participate psoxy and shall refer to
procedures for appointing a proxy and for directimg proxy how to vote on a
particular resolution. The proxy agreement shatlthe agenda items and shall
specify the vote (such as “yes,” “no” or “abstain”)

(d) Notices shall ensure that all mailernformation and documentation is
provided to shareholders on each agenda item fgrshareholder meeting,
including but not limited to any recommendationslmsents of Directors;

(e) The Board shall propose a separate resolatiany meeting on each substantially
separate issue, so that unrelated issuesnare“bundled” together;

)] In meetings where Directors are to becteld or removed the Board shall
ensure that each person is voted on separatelthasathe shareholders can
evaluate each person individually;

(9) The Chairman of the meeting shall encouragestipues from shareholders,
including questions regarding the Bank’s corpogateernance guidelines;

(h) The minutes of the meeting must be ma@éable to shareholders upon their
request as soon as possible but not later thamydafter the meeting; and

0] Disclosure of all material facts must beade to the shareholders by the
Chairman prior to any vote by the shareholders.

Director attendance at shareholder meetingee Bank shall require all Directors to

attend and be available to answer questions froaresiolders at any shareholder
meeting and, in particular, ensure that tespective chairmen of the Audit
Committee and Nomination and Remuneration Commitee ready to answer
appropriate questions regarding matters withirr th@nmittee’s responsibility (it being
understood that confidential and proprietary bussnenformation may be kept
confidential).

Attendance of external auditor at sharedrofdeetings — The Bank shall require its
external auditor to attend the annual shareholdeegting and be available to answer
shareholders’ questions concerning the conductandlusions of the audit.

The Bank shall maintain a website. The Bgimkil dedicate a specific section of its
website to describing shareholders’ rights to pgodite and vote at each shareholders’
meeting, and shall post significant documentsirelab meetings including the full text
of notices and minutes. For confidential inforroatithe Bank shall grant a controlled
access to such information to its shareholders.

Notices of shareholder meetings — In estiof meetings at which Directors are to be
elected or removed the Bank shall ensure that:

(@) where the number of candidates exceeelsntimber of available seats, the
notice of the meeting shall explain the voting noeltly which the successful
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7.2

7.3

8.1
8.1.1
8.1.2

8.1.3

8.1.4

candidates will be selected and the method to bd & counting of votes,
and

(b) the notice of the meeting shall presefaictual and objective view of the
candidates so that shareholders may make an infbd®esion on any
appointment to the board.

DIRECT SHAREHOLDER COMMUNICATION

The Chairman (and other Directors as appropridte)l snaintain continuing personal
contact with Controlling Shareholders to solicieithviews and understand their
concerns. The Chairman shall ensure that the vid\ghareholders are communicated
to the Board as a whole. The Chairman shall disgas®rnance and strategy with
Controlling Shareholders. The Board shall encounagestors, particularly institutional
investors, to help in evaluating the Bank’s corpmgovernance.

CONTROLLING SHAREHOLDERS

Insofar as the Bank has one or more Controllingr&i@ders, the Chairman and
other Directors shall actively encourage the Cdliigp Shareholders to make a
considered use of their position and to yfulespect the rights of minority
shareholders.

DISCLOSURE OF CORPORATE GOVERNANCE
DISCLOSURE
Website — The Bank shall publish this Chasteits website.

Compliance — At each annual shareholdegstimg, the Board shall report on the Bank’s
compliance with this Charter and the Code, andagxjihe extent if any to which it has
varied them or believes that any variance or nondiaimce was justified.

Reporting — At each annual shareholdersétimg, the Board shall report on its
compliance with the Public Disclosure Module of t88B Rulebook, Volume 1
(Conventional Banks). Such information shall bentainhed on the Bank’s website or
held at the Bank’s premises on behalf of the sludelns.

Board responsibility for disclosure The Board shall oversee the processes of
disclosure and communications with internal ane el stakeholders. The Board shall
ensure that disclosures made by the Bank are tfainsparent, comprehensive and
timely and reflect the character of the Bank amdithture, complexity and risks inherent
in the Bank's business activities. Disclosure pedicshall be reviewed to comply with
the CBB'’s disclosure requirements.
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