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The Saudi

Investment Bank invites its Shareholders to attend the

Extraordinary General Assembly meeting which include the increase of the
Bank 's capital (First Meeting) By Means of Modern Technology

Element List

Explanation
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Introduction

City and Location of
the General
Assembly's Meeting
URL for the
Meeting Location
Date of the General
Assembly's Meeting
Time of the General
Assembly's Meeting
Attendance
Eligibility

Quorum for
Convening the
General Assembly's
Meeting

The Board of Directors of the Saudi Investment Bank is
pleased to invite its shareholders to participate and
vote in the Extraordinary General Assembly meeting
which include the increase of the Bank 's capital (First
Meeting) scheduled to be held at 8:00 PM on Tuesday
30/04/2024 corresponding to 21/10/1445, by means
of modern technology.

Headquarters of the Bank, King Saud Road, Riyadh (by
means of modern technology)

www.tadawulaty.com.sa

30-04-2024 Corresponding to 21-10-1445
20:00

Shareholders Registered in the Bank’s Shareholders’
Registry in the Depository Centre at the End of the
Trading Session Preceding the General Assembly’s
Meeting as per Laws and Regulations.

According to Article (32) of the Bank’s bylaws, a
meeting of the Extraordinary General Assembly shall
be valid only if attended by Shareholders representing
at least 50% of the Bank’s capital. If such quorum is not
attained at the first meeting, a second meeting will be
held within one hour of the first meeting. The second
meeting shall be valid only if attended by a number of
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General Assembly
Meeting Agenda

Shareholders representing at least one-quarter 25% of

the Bank’s capital.

1.

View and discuss the Board of Directors' report
for the fiscal year ending on 31 December 2023.

Vote on the external Auditors report for the fiscal
year ending on 31 December 2023 After
discussing it.

View and discuss the financial statements for the

fiscal year ending on 31 December 2023.

Vote on releasing the members of the Board of

Directors from their liabilities for the fiscal year

ending on 31 December 2023.

Vote on the appointment of the Bank's external

Auditors, among the candidates, based on Audit

Committee recommendation, to examine, review

and audit the (first, second, third) quarter and

annual financial statements of the fiscal year

2024, along with determining their fees.

Vote on the Board of Directors recommendation

to increase the Bank’s capital through granting

bonus shares as follows:

e Total amount of increase is SAR 2,500 MM.

e Capital before increase is SAR 10,000 MM,
Capital after increase is SAR 12,500 MM, the
increase percentage is 25%.

e The number of shares before the increase is
1000 MM shares. The number of shares after
the increase is 1,250 MM shares.

e The rate of increase is achieved by granting one
share for every four shares.
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e This increase aims to support the Bank capital
base, which will increase growth percentages
and meet future increases in bank activities.

e The method of the increase will be by
capitalizing SAR 2,500 MM from the statutory
reserve.

e In the case of fractions, it will be grouped into a
single portfolio for all shareholders, sold at the
market price, and then distributed to the
shareholders entitled to the grant, each
according to their share, within 30 days of the
date of the determination of the shares due to
each shareholder.

o If the item is approved, the shareholders
registered in the Bank's shareholders' register
with the Securities Depository Center Company
(Edaa) by the end of the second trading day
following the date of the Extraordinary General
Assembly meeting will be eligible for the bonus
shares. The cash dividend announced will not
accrue to the bonus shares.

e Amending Article (7) of the Bank’s bylaws
relating to capital (attached).

Vote to amend the Board Membership Selection

Criteria Policy (attached).

Vote to amend the Nomination and

Remuneration Committee Charter(attached).

Vote to amend the Audit Committee

Charter(attached).
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10.

11.

12.

13.

14.

Vote to amend the Remuneration Policy for

Board, Board Committees and Executive
Management(attached).

Vote on paying an amount of SAR 14,135,000 as
remuneration to the Board members for the fiscal
year ending on 31 December 2023.

Vote on the business and contracts concluded
between the Bank and AlTawauniya for Insurance
Company in which the member of the Board of
Directors Mr. Abdulaziz AlIKhamis has an indirect
interest being a Board member of the Company's
Board of Directors. This transaction is for
providing Medical Insurance services to the
Bank’s employees for the year 2023/2024, with a
total amount of (SAR 40,724,640), which was
made and  without

through  competition

preferential terms or benefits.

Vote on the business and contracts concluded
between the Bank and AlTawauniya for Insurance
Company in which the member of the Board of
Directors Mr. Abdulaziz AlIKhamis has an indirect
interest being a Board member of the Company's
Board of Directors. This transaction is for
providing Cyber Risk Insurance services to the
Bank for the year 2023/2024, with a total amount
of (SAR 3,457,091.25), which was made through
competition and without preferential terms or
benefits.

Vote on the business and contracts concluded
between the Bank and AlTawauniya for Insurance

Company in which the member of the Board of
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15.

16.

Directors Mr. Abdulaziz AlIKhamis has an indirect
interest being a Board member of the Company's
Board of Directors. This transaction is for
providing Marine Cargo Insurance services to the
Bank for the year 2023/2024, with No Financial
Impact on SAIB, which was made through
competition and without preferential terms or
benefits.

Vote on the business and contracts concluded
between the Bank and MedGulf

Company in which the member of the Board of

Insurance
Directors Mr. Abdulrahman AlRawaf has an
indirect interest being a Board member of the
Company's Board of Directors. This transaction is
for providing Bankers Blanket Bond Insurance
services to the Bank for the year 2023/2024, with
a total amount of (SAR 4,374,421.50), which was
made through competition and without
preferential terms or benefits.

Vote on the business and contracts concluded
between the Bank and MedGulf

Company in which the member of the Board of

Insurance
Directors Mr. Abdulrahman AlRawaf has an
indirect interest being a Board member of the
Company's Board of Directors. This transaction is
for providing General Insurance services to the
Bank for the year 2023/2024, with a total amount
of (SAR 591,322.53), which was made through
competition and without preferential terms or
benefits.
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17. Vote on Delegating the Board of Directors to
distribute interim dividends on a semi-annual or
quarterly basis for the fiscal year 2024.

18. Vote on Delegating the Extraordinary General
Assembly authorization powers stipulated in
Paragraph (1) of Article (27) of the Companies Law
to the Board of Directors, for one year from the
Extraordinary General Assembly approval date, or
until the end of the session of the delegated
Board of Directors, whichever is earlier, in
accordance with the implementation rules of
Companies Law for listed Joint Stock Companies.

19. Vote on Delegating the Extraordinary General
Assembly authorization powers stipulated in
Paragraph (2) of Article (27) of the Companies Law
to the Board of Directors, for one year from the
Extraordinary General Assembly approval date, or
until the end of the session of the delegated
Board of Directors, whichever is earlier, in
accordance with the implementation rules of
Companies Law for listed Joint Stock Companies
and based on Standards of Competing businesses
with the Saudi Investment Bank approved by the
Extraordinary General Assembly on February
2022.

Shareholders registered in Tadawulaty system will be

able to vote remotely on the Extraordinary General

Assembly agenda items starting at 1:00 am on

Saturday, 27/04/2024 corresponding to 18/10/1445,

and will end once the Assembly Meeting is ended.

Tadawulaty registration and voting on the

Extraordinary General Assembly agenda items is free
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Eligibility for
Attendance
Registration and
Voting

Method of
Communication

Additional
information

of charge and available to all shareholders, via the
Tadawulaty website www.tadawulaty.com.sa

Eligibility for Registering the Attendance of the

General Assembly’s Meeting Ends upon the
Convenience of the General Assembly’s Meeting
Eligibility for Voting on the Meeting Agenda items for
shareholders who attend Ends upon the Counting
Committee Concludes Counting the Votes, also the
attending shareholders have the right to discuss the
agenda and raise questions.

For any inquiries, please contact the Shareholders
Affairs Department Tel 0118743000 during official
hours, and you can address any inquiries to the
email:

Shareholders affairs on the

shareholders@saib.com.sa

Please be advised that the General Assembly Meeting
will broadcast live through the link available on
Tadawulaty.

Questions and inquires during the General Assembly
Meeting, will be available through immediate text
messages (via application) or contacting Shareholders
Affairs via Tel 0118743000 or
shareholders@saib.com.sa

email:
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The Saudi Investment Bank

Audit Committee Annual Report for the Year Ending December 31, 2023

Audit Committee Formation in a Glance:

The Saudi Investment Bank audit committee is composed of five members,
including two non-executive members of the Board of Directors and three
members from outside the board.

Audit Committee Members:

> Khalid bin Salem AlRowais, Chairman of the Committee / Independent
Board Member

Muhammad bin Khamis Bamaga, Independent Board Member

Fayez bin Sayed Bilal, Non-Executive Director

Almaa bin Saeed AlMutair, Non-Executive Director

Bader bin Abdullah AIMazroa, Non-Executive Director

vV V.V V

Main Audit Committee Duties and Responsibilities:

Ensuring the effectiveness and accuracy of accounting systems and financial
data.

Recommending auditors appointment to the shareholders' general
assembly, approve their fees, and supervise their tasks.

Settling any disagreements between management and auditors regarding
financial reports.

Pre-approval of audit services with the auditors.

Assigning independent lawyer, appointing accountants, or others, to advise
the committee, assist in the audit, and in investigation.

Reviewing accounting policies and providing advice and recommendations
to the board of directors.

Ensuring effective communications and coordination with the Risk
Committee to facilitate information exchange, effective coverage of all
potential risks, emerging risks, and to make any necessary adjustments to
develop risk governance in the Bank.

Providing communications channels between internal auditors, external
auditors, and the board of directors.
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Recommending the appointment of the Head of Internal Audit, the Board of
Directors, the Committee Nomination, and determining the financial
remuneration for the Head of Internal Audit.

Supervising the monitoring process and initiating specific investigations
when necessary.

Financial Statement Preparation Responsibilities:

Reviewing important accounting issues and reports, reviewing discretionary
processes, organisational and accounting developments, highlighting and
evaluating its impact on the financial statements.

Reviewing the quarterly and annual financial statements, in line with the
information available to the members of the committee. Evaluating its
compatibility with the accepted accounting principles, as well as assessing
the results of the external audit with management and external auditors
before presenting them to the Board of Directors and expressing opinions
and proposing recommendations accordingly.

Communicating with the management and the external auditors to find out
any difficulties they may encounter during the audit process. In addition,
reviewing all written correspondence that took place between the external
auditors and management, such as the management letter with the remarks
or the statement of unreconciled differences.

Compliance Responsibilities:

Responsible for overseeing the annual compliance program in the bank.
Approving the annual commitment report, issued by the bank to the Saudi
Central Bank.

Review the findings included in the Compliance Assessment Report as
presented by the Management Compliance Committee and make
recommendations.

Ensure code of ethics is communicated to the bank's employees and
monitor compliance with those rules.

Reviewing the policy for reporting violations and the cases that have been
dealt with.

Regularly evaluate the bank's compliance programs and its compliance
with legal requirements and its effectiveness. To notify the Board of
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Directors of any shortcomings, and corrective measures to be
implemented.

Reviewing the results of the quarterly compliance reports issued by the
subsidiaries and submitting the necessary recommendations to the Board.

IT Systems Monitoring Responsibilities:

Reviewing the appropriateness of controls to obtain reliable financial data
from the bank's automated system, considering the following points that
will be reviewed with management and internal and external auditors.
Nature and effectiveness of the security controls that the Bank exercises
on the information technology systems, and the detection of any
weakness. The main recommendations submitted by internal and external
auditors regarding information technology systems. The response
mechanism of senior management, including setting a timetable for
working on implementing recommendations aimed at identifying
weaknesses and high risks in control systems, and supervising major
activities.

Ensuring the bank's effectiveness in applying security and control, and
addressing weaknesses related to information technology systems.
Reviewing the main findings received from the internal and external
auditors regarding information technology

Internal Control Systems Effectiveness:

The management is responsible for establishing and maintaining an effective
system of internal control across the Bank. The internal control system includes
the policies, procedures and processes designed under the supervision of the
Board of Directors to achieve the Bank’s strategic objectives.

The scope of checking the validity of the bank’s internal control system includes,
assessing the efficiency and effectiveness of all components of the facility. All
important and material results related to internal controls are reported to the
bank’s audit committee, where it monitors the efficiency and effectiveness of the
internal control system to ensure that the identified risks are minimised to
protect the Bank’s interests.
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Efforts are also being made in an integrated manner across all units and
departments of the bank to improve the control environment by consistently
reviewing and facilitating the procedures to prevent and correct any
shortcomings. The controls system has been entrusted to each unit of the bank
under the supervision of the senior executive management, The responsibility of
correcting any deficiencies to be identified by the internal and external auditors,
and other control units across the bank.

In addition, the Bank’s management has adopted the integrated framework of
internal controls issued in 2013 by the Central Bank of Saudi Arabia. The Bank’s
internal control system has been designed to ensure that the Board of Directors
are informed on managing risks and achieving the Bank’s strategic objectives.
However, no matter how professionally the internal control systems are
designed, it may not prevent or reveal all control deficiencies. Also, the current
assessments of the effectiveness of the systems for future are subject to
restrictions, it may become obsolete, because of changing requirements for
compliance with policies and procedures.

Based on the results of continuous tests and evaluations of the internal control
system that were carried out during the year. The management considers the
current system of internal control to be appropriate, and effectively implemented
and monitored. To enhance oversight, management undertakes a continuous
evaluation of the Bank's internal control system.



V Jotiwtlll o 62 ge il <ligl
The Saudi Investment Bank

Audit Committee Opinion:

The Bank’s Executive Management is responsible for ensuring that internal
control measures are in place, which entails compliance with all policies,
procedures and processes set by the Executive Management — under the
supervision of the Bank’s Board of Directors — to ensure the realization of its
strategic objectives and protection of its assets. Based on the periodic reports
presented by the Internal Audit department, Compliance department, External
auditors, Executive Management reports and Operations Risk Management to
the Audit Committee during the fiscal year to 31 December 2023, the Audit
Committee did not find any significant gaps in the control system of the Bank that
may significantly affect the soundness and correctness of the financial
statements, or the soundness and efficiency of the financial and operational
systems, controls, and procedures, taking into account that any internal control
system, regardless of its effective and sound design, cannot give absolute

confirmations.

Khalid bin Salem AlRowais
Board Audit Committee Chairman
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The second item:

The external auditors report
for the fiscal year ending on 31 December 2023
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Independent Auditors’ Report
To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)

Opinion

We have audited the consolidated financial statements of The Saudi Investment Bank (the “Bank™) and its
subsidiaries (collectively referred to as the “Group’), which comprise the consolidated statement of
financial position as at December 31, 2023, and the consolidated statement of income, consolidated
statement of comprehensive income, consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and notes to the consolidated financial statements,
including material accounting policy information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the consolidated financial position of the Group as of December 31, 2023, and its consolidated financial
performance and its consolidated cash flows for the year then ended, in accordance with International
Financial Reporting Standards (“IFRSs”) that are endorsed in the Kingdom of Saudi Arabia and other
standards and pronouncements that are endorsed by the Saudi Organization for Chartered and Professional
Accountants (“SOCPA”) (collectively referred to as “IFRSs that are endorsed in the Kingdom of Saudi
Arabia”).

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (“ISAs”) that are endorsed
in the Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in the
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We
are independent of the Group in accordance with the International Code of Ethics for Professional
Accountants (including International Independence Standards) that is endorsed in the Kingdom of Saudi
Arabia (the “Code”), that is relevant to our audit of the consolidated financial statements, and we have
fulfilled our other ethical responsibilities in accordance with that Code. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of the most significance in our
audit of the consolidated financial statements of the current year. These matters were addressed in the
context of our audit of the consolidated financial statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters. For each matter below, a description of how
our audit addressed the matter is provided in that context:
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Independent Auditors’ Report
To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)
(continued)

Key audit matter

How our audit addressed the key audit matter

Expected credit losses over loans and advances

As of December 31, 2023, the gross loans and
advances of the Group were Saudi Riyals (SAR)
82,675 million (2022: SAR 70,688 million) against
which an allowance for expected credit losses
(“ECL”) of SAR 1,924 million (2022: SAR 1,805
million) was maintained.

The determination of the allowance for expected
credit losses requires management to make
significant estimates and apply significant
judgements. This has a material impact on the
consolidated financial statements of the Group. The
key areas of judgment include:

1. Categorisation of loans and advances in Stage 1,

2 and 3 based on the identification of:

(@) exposures with a significant increase in
credit risk (“SICR”) since their origination;
and

(b) individually impaired / default exposures.

In accordance with the requirements of IFRS 9,
the Group measures ECL based on the credit
losses expected to arise over the next twelve
months (‘12 month ECL’), unless there has been
a significant increase in credit risk since
origination or default, in which case, the
allowance is based on the ECL expected to arise
over the life of the loans and advances
(‘Lifetime ECL”).

The Group has applied additional judgments to
identify and estimate the likelihood of
borrowers experiencing SICR due to the current
economic outlook.

We obtained and updated our understanding of
management’s process for the assessment of
allowance for ECL against loans and advances as
required by IFRS 9 Financial Instruments (“IFRS
9), the Group’s allowance for ECL policy and the
ECL modelling methodology including any key
changes made during the year.

We compared the Group’s allowance for ECL
policy and ECL methodology to the requirements
of IFRS 9.

For a sample of customers, we assessed:

e the ECL modelling process, including
governance over the models, its validation
during the year, including approval of key
assumptions and post model adjustments;

e the classification of loans and advances into
Stages 1,2 and 3, timely identification of SICR
and determination of default or individually
impaired exposures;

e the internal ratings determined by
management based on the Group’s internal
rating model and considered these assigned
ratings in light of external market conditions
and available industry information, and also
assessed that these were consistent with the
ratings used as inputs in the ECL model;

e management’s computation of ECL; and

e management’s assessment of recoverable cash
flows, including the impact of collateral, and
other sources of repayment, if any.

We assessed the appropriateness of the Group’s
criteria for determination of SICR and
identification of “default” or “individually
impaired” exposures and their classification into
stages. Furthermore, for a sample of exposures, we
assessed the appropriateness of the staging
classification of the Group’s loan portfolio.
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Independent Auditors’ Report
To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)
(continued)

Key audit matter

How our audit addressed the key audit matter

2. Assumptions used in the ECL model for
determining probability of default (“PD”), loss
given default (“LGD”) and exposure at default
(“EAD™), including but not limited to,
assessment of the financial condition of the
borrowers, expected future cash flows,
developing and incorporating forward looking
assumptions, macroeconomic factors and the
associated scenarios and expected probability
weightages.

3. The need to apply post model overlays using
expert credit judgement to reflect all relevant
risk factors, that might not have been captured
by the ECL model.

We considered this as a key audit matter as the
application of these judgments and estimates,
continues to result in greater estimation uncertainty
and associated audit risk around the determination
of the allowance for ECL as of December 31, 2023.

Refer to the summary of significant accounting
policies note 3(c)(vii) relating to impairment of
financial assets, note 2(d)(i) which contains the
disclosure of critical accounting judgments,
estimates and assumptions relating to impairment
losses on financial assets and the impairment
assessment methodology used by the Group, note 7
and note 29 which contains the disclosure of
impairment against loans and advances, details of
credit quality analysis and key assumptions and
factors considered in the determination of ECL.

We assessed the governance process implemented
and the qualitative factors considered by the Group
when applying any overlays or making any
adjustment to the output from the ECL model, due
to data or model limitations or otherwise.

We assessed the reasonableness of the underlying
assumptions used by the Group in the ECL model,
including forward looking assumptions, keeping in
view the uncertainty and volatility in economic
scenarios.

We tested the completeness and accuracy of data
supporting the ECL calculation as at 31 December
2023.

Where required, we involved our specialists to
assist us in reviewing model calculations,
evaluating interrelated inputs and assessing
reasonableness of assumptions used in the ECL
model, particularly around macroeconomic
variables, forecasted macroeconomic scenarios and
probability weights and assumptions used in post
model overlays.

We assessed the adequacy of related disclosures in
the consolidated financial statements against the
requirements of IFRSs that are endorsed in the
Kingdom of Saudi Arabia.
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To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)

(continued)

Key audit matter

How our audit addressed the key audit matter

Valuation of derivative financial instruments

As of December 31, 2023, the positive and negative
fair value of derivatives held by the Group,
excluding the associated company put option
referred to below, amounted to SAR 572 million and
SAR 25 million, respectively (2022: SAR 614
million and SAR 47 million, respectively).

The Group has entered into various derivative
transactions, including commission rate and cross
currency swaps, forward foreign exchange and
commodity contracts, commission rate futures and
options and currency and commodity options.
Swaps, forwards and options derivative contracts
are over the counter (OTC) derivatives that are not
traded in active markets and hence the valuation of
these contracts is subjective as it takes into account
a number of assumptions which often involves the
exercise of judgement by management and model
calibrations, including adjustments to the
counterparty's own credit risk.

The majority of these derivatives are held for
trading. Certain commission rate swaps are
categorized as fair value hedges in the consolidated
financial statements.

An inappropriate valuation of derivatives could
have a material impact on the consolidated financial
statements and a hedge accounting impact in the
case of hedge ineffectiveness.

We considered this as a key audit matter as there is
complexity and subjectivity involved in determining
the valuation in general and, in certain cases, due to
the use of complex modelling techniques.

Refer to note 3 (f) of the consolidated financial
statements for the accounting policy relating to the
valuation of derivatives and note 11 which explains
the derivative positions and valuation methodology
used by the Group.

We determined if the controls over the valuation of
derivatives had been appropriately designed and
implemented. We selected a sample of derivative
financial instruments and:

e Involved our specialists to assist us in
performing an independent valuation of the
derivatives sample and compared the result
with management's valuation;

e Assessed the accuracy of the particulars of
derivatives by comparing the terms and
conditions with relevant agreements and deal
confirmations;

o Assessed the key inputs to the derivative
valuation models;

o Assessed the hedge effectiveness assessment
performed by the Group and the
appropriateness of related hedge accounting;
and

o We assessed the adequecy of disclosures in the
consolidated financial statements relating to
this matter against the requirements of IFRSs
that are endorsed in the Kingdom of Saudi
Arabia.




EY

Building a better
working world

Independent Auditors’ Report

Deloitte

To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)

(continued)

Key audit matter

How our audit addressed the key audit matter

Valuation of associate company put option

The Group’s derivatives as of December 31, 2023,
includes a put option with a positive fair value of
SAR 113 million (2022: SAR 99 million).

This put option is embedded within the agreement
(“the Agreement”) with the other shareholder in an
associated company and gives the Group an option
to sell its share in the associated company to the
other shareholder based on a strike price determined
in accordance with the Agreement.

In accordance with the Group’s accounting policy,
this put option is segregated from the Agreement
and is measured at its fair value.

The Group uses an option pricing model to fair value
the put option, which requires certain inputs which
are not observable in the current market. These
inputs include historical results of the associate
company and other inputs which require
management’s judgment, including estimations
about the future results of the associated company,
the detrimental effects on the operating results of the
associated company which may arise from an
exercise of the option, and an estimate of the fair
value of the underlying investment.

This is considered as a key audit matter as the
valuation of this put option, as mentioned above,
requires management to apply significant judgments
and make significant estimates.

Refer to the following notes to the consolidated
financial statements: summary of significant
accounting policies note 3(f) which explains the
accounting policy for derivative financial
instruments and hedge accounting, note 2(d)(ii)
which explains critical judgments and estimates for
fair value measurement, note 11 which explains the
put option positions and note 30 which explains the
fair values of financial assets and liabilities.

We determined if the controls over the valuation of
the associate company put option had been
appropriately designed and implemented.

We inspected the Agreement to obtain an
understanding of the principal terms of the put
option.

We considered the put option valuation performed
by management and assessed the methodology and
key assumptions used by management.

We involved our valuation experts to assess the
valuation of the associated company put option
determined by management.

We assessed the adequacy of disclosures in the
consolidated financial statements relating to this
matter against the requirements of IFRSs that are
endorsed in the Kingdom of Saudi Arabia.
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Independent Auditors’ Report
To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)
(continued)

Other Information

Management is responsible for the other information in the Group’s annual report. The other information
consists of the information included in the Group’s 2023 annual report, other than the consolidated financial
statements and our auditors’ report thereon. The annual report is expected to be made available to us after
the date of this auditors’ report.

Our opinion on the consolidated financial statements does not cover the other information and we will not
express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information identified above, when it becomes available and, in doing so, consider whether the other
information is materially inconsistent with the consolidated financial statements or our knowledge obtained
in the audit, or otherwise appears to be materially misstated.

When we read the Group’s annual report, if we conclude that there is a material misstatement therein, we
are required to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial
Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements
in accordance with IFRSs that are endorsed in the Kingdom of Saudi Arabia, the applicable requirements
of the Regulations for Companies, the Banking Control Law in the Kingdom of Saudi Arabia and the
Bank’s Bylaws, and for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance, i.e. the Audit Committee, are responsible for overseeing the Group’s
financial reporting process.

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with International Standards on Auditing, that are endorsed in the Kingdom
of Saudi Arabia, will always detect a material misstatement when it exists.
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Independent Auditors’ Report
To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)
(continued)

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements (Continued)

Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
consolidated financial statements. As part of an audit in accordance with International Standards on
Auditing, that are endorsed in the Kingdom of Saudi Arabia, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management .

Conclude on the appropriateness of the management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditors’ report to
the related disclosures in the consolidated financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditors’ report. However, future events or conditions may cause the Group to cease to continue as a
going concern.

Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial statements. We
are responsible for the direction, supervision and performance of the Group audit. We remain solely
responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.
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Independent Auditors’ Report
To the Shareholders of The Saudi Investment Bank (A Saudi Joint Stock Company)
(continued)

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements (Continued)

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, actions taken
to eliminate threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those matters that were
of the most significance in the audit of the consolidated financial statements for the current period and are
therefore the key audit matters. We describe these matters in our auditors’ report unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that
a matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

Based on the information that has been made available to us, nothing has come to our attention that causes
us to believe that the Bank was not in compliance, in all material respects, with the applicable requirements
of the Regulations for Companies, the Banking Control Law in the Kingdom of Saudi Arabia and the
Bank’s Bylaws in so far as they affect the preparation and presentation of the consolidated financial
statements for the year ended December 31, 2023.
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Capital Market Authority
Curriculum Vitae
Identification

The Kingdom of Saudi Arabia

Nomination and Remuneration
Committee

The Saudi Central Bank

Saudi Riyal
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Definitions
Term

The Bank
CEO

Executive
Management

The
Regulatory
and
Supervisory
Authorities

Executive
Director

Non-
Executive
Director

Independent
Director

Cumulative
Voting

Page | 4

Definition
The Saudi Investment Bank

The Chief Executive Officer of the
Saudi Investment Bank

The CEO and employees that report
to him or her directly

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

A member of the Board who is a full-
time member of the executive
management team of the Bank and
participates in its daily activities.

A member of the Board who is not a
full-time member of the Bank’s
management team and does not
participate in its daily activities.

A non-executive member of the
Board who maintains complete
independence in his or her position
and decisions, and none of the
independence impairments
mentioned in the regulatory
authorities apply to him or her,
including any amendments made
thereto from time to time.

A voting method for electing Board
of Directors members that grants the
shareholder with voting rights, the
voting capacity proportional to the
number of shares he\she holds. This
approach allows the shareholder to
either concentrates all its votes on
one single nominee or to distribute
their votes among several nominees
with no duplication of votes.
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Introduction

Policy Definition

The Saudi Investment Bank is committed
to the highest standards of compliance
with the controls and procedures issued
by the regulatory and supervisory
authorities pertaining to the nomination,
selection, and appointment of the Board of
Directors. Accordingly, the Bank adopts
this Policy through:

Nomination and Remuneration
Committee

The Board of Directors
General Assembly

Purpose of this Policy

The purpose of this policy is to define the
criteria and procedures for the selection
and appointment of Saudi Investment
Bank’s BOD.

Bank’s Documents Used in Tandem
(Any amendments made thereto from
time to time)

Corporate Governance Manual

Nomination and Remuneration
Committee Charter

By-laws
Nomination form
Independency form

Standards of Competing with The Saudi
Investment Bank

Regulatory Reference Documents
(Any amendments made thereto from
time to time)
Key Principles of Governance in
Financial Institutions under the Control
and Supervision of the Saudi Central
Bank.

Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA.
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Corporate Governance Regulations
issued by the CMA.

Bank Governance Guide issued by
Basel Committee (llI).

Banking Control Law issued by SAMA.

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

Relevant forms issued by the regulatory
and supervisory authorities.

Implementation Rules for Banking
Control Law issued by SAMA.

Ownership and Updates

The ownership of this document shall
reside with the Corporate Governance
Group. Any changes to this document
shall be initiated by the Corporate
Governance Group in coordination with
the_Chief Human Resources Officer and
the NRC and approved by the General
Assembly..

The Bank is not authorized to amend this
policy except by a decision of the BOD
based on what it decides, and with the
approval of the General Assembly, unless
another law, regulation or a decision from
the CMA, SAMA, or any government entity
stipulates that it is mandatory to amend or
add provisions to this Policy.

Appointment of the bank’s board of
directors:
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According to the Bank’s bylaws, the Bank
shall be managed by a Board comprised
of nine (9) natural Directors elected by the
General Assembly by cumulative voting
after obtaining SAMA's no-objection letter.
All members of the BOD, including the
Chairman, are entitled to re-nominate
themselves in accordance with the laws
and regulations issued by the regulatory
and supervisory authorities .

The majority of the BOD members must
be non-executive members, and the
chairman and his or her deputy must be
non-executives, including two
independent members or a third of the
Board members, whichever is greater.
The Chairman of the BOD or his or her
deputy shall not be permitted to combine
his or her position with any executive
position in the Bank (such as the position
of Managing Member, CEO, General
Manager; or any other executive position
in the Bank).

Conditions for Appointment of the
Board of Directors’

The bank is committed\to the rules and
regulations issued by the government of
the Kingdom of Saudi Arabia. In order to
achieve the principle’ of fairness and
equality between candidates, no one can
be nominated for membership in the
bank’s board of directors unless the
candidate is verified that he or she has not
violated any of the rules and regulations of
regulatory and supervisory authorities. Itis
also necessary to verify skills,
qualifications, and specific standards,
which are mentioned, for example and not
limited to, as follows:

Membership Criteria

A member of the Bank’s BOD must have
the integrity, knowledge in banking
matters, the necessary experience to
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perform his or her duties and the ability to
read and understand financial data and
reports, as well as the ratios used to
measure performance, in addition he or
she must have other qualifications such
as leadership, independence,

competence and concern.

They must be in a good health and not be
having any health issues that hinders
them from exercising their responsibilities.

A member of the BOD shall not be
permitted to hold membership of the
Board in a bank or work for another bank.
However, members of the BOD are
entitled to participate in the membership of
Boards of companies other than banks,
with a maximum of five listed joint stock
companies at the same time, provided that
there is no conflict of interest caused by
their~ membership in any of these
companies. A member of the BOD shall be
deemed as resigned when a judgment has
been issued declaring them bankrupt, or
they have been. convicted of a
dishonorable or dishonesty crime unless
rehabilitated.

A member of the BOD /should not have
held-a membership of the Board or an
executive position of a company that has
been liquidated or been removed or
terminated from the Board or Executive
position of any other company. In such an
instance, appointment of such a member
may not be undertaken without a prior
written approval from SAMA

The candidate must meet the suitability
criteria during candidacy and during the
term of his or her membership, at least
with the following:

Honesty, integrity, good reputation,
and fairness: The candidate must have
personal qualities such as honesty;
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integrity; good reputation and fairness
and must not have been convicted of any
crime impinging on honor or integrity,
unless rehabilitated.

Financial capability efficiency: The
candidate must have the efficiency and
experience needed to manage his/her
financial  obligations and  affairs
prudently and properly, this does not
mean the limited financial possibilities of
the candidate.

Neutrality and Independency: The
candidate must have the necessary
neutrality and independency to perform
the tasks and duties of the proposed
Senior Position and shall not have
employment interests or obligations, or
any other situations which might give
rise to conflict of interests or which could,
in.any way, impair the candidate’s ability
to independently perform the duties of
the propoesed position

Skills and Qualifications

A member of the board must possess the
following attributes:

An appropriate limit of qualifications,
skills, knowledge, and experience, to
contribute to protecting the Bank's
earnings and growth.

The members shall have characteristics
such as Leadership, strategic direction,
competence, good management
perception, good reputation, ability to
manage and supervise, knowledge of
the legal and financial aspects, financial
institutions, and knowledge of the Bank’s
business and activities in particular,
accounting, auditing, management,
governance, cybersecurity, and
information technology. It is not
necessary for each member to have all
the required skills.
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3.2.2 A member shall have professional

competence and shall possess various
practical and administrative skills and
experiences, as well as appropriate
personal qualities, especially honesty and
integrity, for example but not limited to:

Leadership: A member should have
leadership skills and the ability to
delegate powers, to provide effective
oversight over the affairs of the Bank and
to adhere to corporate values and
professional ethics

Independence: The ability of the
member to be neutral and objective in
decision making and without undue
influence from management or from
other external entities.

Competence: It is reflected by the level
of education, training, skills, and desire
to “continue learning, as well as
diversified experience in different areas
in the bank position jurisdictions, such as
banking, insurance, business,
economics, and accounting, as well as
knowledge of management, law, or

governance.

Guidance: Having | technical and
administrative  capabilities, = making
decisions  promptly, understanding
technical requirements related to
workflow, strategic direction ability, long-
term planning, and a clear future vision.

Financial Knowledge: The ability to
read and understand financial
statements and reports as well as ratios

used to measure performance.

Physical Fitness: He or she shall not
suffer from any health issue that may
hinder him or her from performing his or
her duties and responsibilities.
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3.23

3.3

3.31

3.3.2

3.3.3

3.34

3.3.5

3.3.6

3.3.7

3.3.8

The General Assembly shall take into
account, when electing members to the
Board, the recommendations of the
nomination and remuneration committee
and the availability of the personal and
professional capabilities required to
perform their duties effectively.

Required Documentation

A candidate who meets the above
conditions, for membership of the BOD
must submit the following documents:

Filed ‘Fit and
questionnaire issued by SAMA, the form
can be obtained through the SAMA
website (WWW.SAMA.GOV.SA).

proper  criteria’

Filled ‘Form (3) - Candidate CV Form’ -
issued by CMA. The form can be obtained
through the CMA
(WWW.CMA.ORG.SA).

website

A statement of the companies or
institutions that he or she participates in
managing, owning, or representing.

CV, detailing the qualifications and
expertise.

A clear copy of the national ID card for
individuals with the nomination
application, passport copy, the family
registry, mobile phone number, and email

address

Filled independency form as approved by
the Bank in lines with SAMA and CMA.

Filll out the nomination form for
membership in the Board of Directors
approved by the bank in accordance with
the regulations of SAMA and CMA and
attach it.).

A person who desires to nominate
themselves for the membership of the
BOD must disclose any cases of conflict
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of interest and objections to independence Al (asaie s Ll Ly L) a ) e s
in accordance with laws and regulations Laaiill clgall  Ge 3aball 20l Al
issued by the regulatory and supervisory Aaaidall A8l iy
authorities.
3.3.9 If the candidate has previously served as 30 Galae &y gme i pall Jad s e Jla 3 ¥4

a member of the bank’s board of directors, Gl 31y i (e aiae Gl Bl ) adde any Sl
he must attach a statement approved by 3oY) Galae dgone led g 5,50 AT e
the bank’s management for the last AN e slaall Lianaia

session in which he served as a member
JS A Al By s Gleldial ae e

S Glelaa¥) ae gyl Gl e A

& sanal o) g duiy dllal saall s jaa
* The number of Board of Directors clelaay)

of the board of directors, including the
following information:

meetings that took place during each
Cilelaa¥) 2 5 ¢ pmall L s ) sl .

Bu IS PR glalll el e 23 S Lginge Al
S clelaal¥l 2ey Gyl Gl e

year of the session. The number of
meetings that the member personally
attended, and the percentage of his\her
attendance to the total number of e e
meetings. sand) YIS 13 e g Ay umnll Fba i i Gy @
* The committees in which the member e g | G o e ] o8
participated, the number of meetings
held by-each of those committees during
each year of the session, the number of
meetings he or she attended, and the
percentage of his\her attendance to the

total.number of meetings.

* The membership status must be
defined;i.e., whether the member is an
executive, a non-executive, or an
independent member.

3.3.10Attach a statement that includes the joint Glligg A Aaabusal) S Al Gy Bl 380 ¥,¥,0
stock companies in which the candidate e Gl e ST %0 i sl e
owns 5% or more of their capital.

3.3.11Attach a statement containing the listed daad) daalowl)l i a1 iy Ul Gl ¥, ¥,00
joint stock companies on whose boards of Ll Gallae 81 game J1 5 Y 3
directors he\she is still a member

3.3.12Attach a statement containing the names ) claid) ges slanl ey Uy @) ¥,r,0 Y
of all establishments in which he o sl e IS8 esle o Lgsla) A o sy
participates in management or ownership, Al Jlee ¥ ddlia Jleel Gty yilie

directly or indirectly, and which carry out
businesses competitive with the bank’s
business.
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3.3.13Attach a statement that includes the Gl i) aea slawd ey Uy 3,0 ¥,¥,0F
names of all establishments in which o s sl 0S8 Lasle S Ll 8 @y
he\her participates in management or i) ae dals Cliiia ol 2gie Lly il

ownership, directly or indirectly, and which
have existing contracts or deals with the

bank.

3.3.14 Attach any additional forms, requirements L) @by o clllie o z3 ) G, ¥,¥NE
or documents determined by the bank Y clall Laaas s clidl lasasy
and/or determined by the competent Aaiaall dualasdl
supervisory and regulatory authorities.

SAMA, as it deems necessary to protect Cosri ol b gasandl (538 pall il
investors, shall have the right to oblige the Lislie oy Lay il clia) ol 3 ¢y palfinnall dland
Bank to adhere to the rules it deems Al Jadiy g callae | s 43 jlay dadait ae) @ he
appropriate for its management, whether S Y udas slimed e oy Adlaiall 2 @l
with regard to the qualifications of the S cpelssue o ccnaidl agie ol A
BOD members, or their eligibility, Ll 1Al Mas) i agiladla

responsibilities, powers, or decision-
making procedures.
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41

4.2

4.21

4.2.2

4.2.3

424

Selection and Appointment of BOD
Members

Publishing the Nomination
Announcement

The Bank shall publish the nomination
announcement on the websites of the
Bank and the Tadawul and through any
other medium specified by regulatory and
supervisory authorities in order to invite
persons wishing to be nominated to the
membership of the Board, provided that
the nomination period shall remain open
for at least 30 days from the date of the
announcement. The announcement must
include the start and end dates of the
nomination period, under no
circumstances may the announcement or
postponement of the General Assembly
meeting be considered as the beginning of
a_new/ extension period of during which
nomination applications will be submitted.

The nomination announcement shall

include the nominees' experience,
qualifications, skills and their previous and

current jobs and memberships.

Candidacy

The NRC shall assume the following
responsibilities in relation to candidature:

Announce the decision to allow for
candidacy.

Examine and evaluate the applications
and identify the qualified candidates for
BOD membership.

Supervise the process of receiving
applications for the BOD membership.

Review and study the applications for the
BOD membership and ensure
confidentiality is maintained. And takes
into account that the number of
independent candidates meets the

mandatory number of members required
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4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

4.3

4.3.1

4.3.2

in the bank's Board of Directors in
accordance with the laws and regulations
issued by the regulatory and supervisory
authorities. provided that the number of
candidates whose names are put at the
General Assembly meeting exceeds the
number of available seats

Determine the independent members.

Send candidacy applications to SAMA, to
obtain a non-objection from SAMA for
candidacy.

Submit the names of the members
nominated for the BOD membership after
obtaining approvals from the General
Assembly for the purpose of electing them

The committee has the right to meet the
nominated members and study their
qualifications and SAMA shall have the
right “to request an interview with the
candidate wishing to be nominated to the
membership of the BOD.

Nomination and “election requirements
mentioned in this policy, or the nomination
announcement must be' submitted within
the announced time frame; otherwise, the
nomination and remuneration committee
has the right to reject the nomination
application and save the application.

Election

Voting in the General Assembly shall be
confined to the Board nominees whose

information have been announced.

The number of nominees to the BOD
whose names are presented to the
General Assembly shall be more than the
number of available seats to give a chance
to the General Assembly to select the

Board members among those nominees.
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4.3.3

4.4

4.41

442

The General Assembly shall select the
BOD members among the candidates,
provided that sufficient information about
the candidates is available early before
the meeting of the Assembly. It must be
taken into account, when electing, that the
number of independent members is not
less than two or one-third of the number of
BOD members, whichever is greater. If
the voting results do not enable the bank
to appoint the minimum number of
independent members to the Board
according to regulatory requirements.
Independent members will be replaced by
non-independent members based on the
number of votes they will get

Reporting Requirements

Upon calling for the General Assembly,
the Bank shall announce on the Exchange
website (Tadawul) information about the
nominees for the membership of the
Board which shall include the nominees’
experience, qualifications, skills and their
previous and current jobs and
membership. The Bank provides a copy of
the mentioned information available in the

Bank’s head office and its website.

After closing the nomination period the
Nomination and Remuneration Committee
in coordination with the Executive
Management of the Bank, will send a letter
to SAMA for the purpose of notifying them
of the imminent end of the current Board
session period, in addition to the
recommendations of the Nominations and
Remuneration = Committee  regarding
accepting or rejecting the candidates, This
shall take place within a period of no less
than 30 business days from the date of
the General Assembly during which a
member of the Board of Directors will be

elected.
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4.4.3 The bank must provide the Capital Market il slaay Adlall (3l Qa3 3 Sl e any £,6,¥
Authority with the information of the e Y e dae Q) Y JE Gaad all sliacYl
nominated members 3 days before the Aalall dpmanll lins g s

date of the General Assembly.

44.4 The NRC shall inform the elected slac¥) ol Gl clagd ) daal a8 €48
members, and provides them officially anns aglialss aglalainly Gew) opaiial)
with their competencies, duties, and LAl gl RS a3 s ) capililsa
remuneration size, and all internal il i L J senall

regulations in force in the Bank.

4.4.5 The NRC shall ensure that the new BOD san o UL Gy ciland 5l Dal 558 €,€,0
members obtain the necessary orientation el e wlaY) Gadae 8 sl eliact)
programs with regards to the Bank’s Lalay il Jel g 4yl dugy el
business, especially the financial, legal, a1 5 A sl 5 ALl il sal)

and administrative aspects.

4.4.6 The Bank must notify SAMA and CMA the A 5 gognnd) (S pall il jlaaly il ol €,€,7
names of the BOD members and their Capa 55 5_0Y) Galas sliac eleuls 4l (5 guill
membership classification within five (5) 2 g ) e Jae il () Aused DS agily suac

business days from the date of the Board o gl coias3 G5 o 51 50Y) ulaa s ) 0

cyc.le com.mencement.from th.e datc.e of setisme ol s b b jlas) allis
their appointment - whichever is earlier - 238 Cigim Al e dae o4 (0) Aeed YA
and any changes to their membership

&l yzdl)

within five (5) business days from the date
the changes occurred.

4.4.7 The Compliance Department shall provide (V) A JS Ayys0 ol wd o al IV B0 asi €€,V
SAMA with bi-annual reports (at the end of Wil ) (sends siim soed Aled 8) e
both June and December) including data Gl slime | (e cilily (anali (53 gmadl (538l
of BOD Members and data on vacant BOD odad) Ay pume 3 2 ) 5l 550
Member Positions.

5 Duration and Terms of Membership Leda g i g Ay guand) B2 °
The BOD members shall be appointed by Lnaal) 8 (g 5ol0Y) Gulae sliae (i oy
the General Assembly for a period not Gy oD g (V) D36 e 2 35 Y 3ael ddlall
exceeding three (3) years. All members B laY) Gulaa a5 agd Gan csliac V) aranl
of the BOD, including the Chairman, are il 70 yisale )

entitled to re-nominate themselves.
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6.2

6.3

6.4

Responsibilities of a Board Member

Honesty (Truthfulness):

The member's relationship with the Bank
must be a sincere professional
relationship that achieves the interest of
the Bank and not what is in the interests of
the group that he or she represents or that
voted for his or her appointment by
declaring any relevant information before
executing any deal or contract with the
Bank or with one of the subsidiary
companies.

Loyalty:

Inform the BOD (without delay) of any
potential conflict of interest and not vote
on any decision that may affect in any
way the interests of the Bank, its
depositors, and shareholders.

Maintain the confidentiality of
information and avoid using it for

personal-interests.

Avoid using “the Bank's assets for
personal interests.

Care:

He or she shall perform his duties and
responsibilities effectively and shall be
keen to provide all the information that
would ensure that the decisions made
are in the interest of the Bank.

Attend Board meetings regularly, and
not be absent without a justifiable

excuse.

Ensure that significant and major topics
are included in the Board meeting
agenda.

Develop his or her knowledge of the
Bank activities and other related areas

Compliance:
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6.4.1

6.4.2

6.5

6.5.1

6.5.2

6.5.3

The member should allocate sufficient
time to carry out his or her duties and carry
out his or her responsibilities, including
attending and preparing for the Board's
meetings and the permanent and
temporary committees, and to ensure their
attendance.

The member should be constantly
informed of everything that happens in the
Bank and to be aware of all developments,
and to stay in constant contact with the
executive management and any other
reliable source (such as external
auditors).

The qualifications, skills and experiences
should be distributed in a balanced
manner among the members, in order to
achieve effectiveness and to provide
sufficient experience and expertise for the
Board. It shall not be necessary for each
member-.to possess all of the required
skills.

Their CVs shall be publicly available in
order to enable stakeholders to assess
their efficiency and ability to carry out their
tasks effectively.

Independence Requirements

The number of independent members of
the BOD shall 'not be fewer than two
members, or one-third of the Board
members, whichever is greater.

If the Board member is appointed based
on his\her independence, it must be
verified periodically that there is
independence during his\her term of

membership.

The principle of independence generally
aims to assist members in making their
decisions, without a conflict of economic
or personal interests, if the provisions of
the independency rules are not observed,
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even if their decisions are not affected by
them in practice

6.5.4 Independence of a board member is not
attained if any of the following instances
hold true and any amendments made from
time to time:

6.5.4.1 Owning 5% or more in the Bank or in a
company within the Bank's group or
having a kinship** relationship with
someone who owns this percentages

6.5.4.2 Having a relationship of kinship** with
any member of the BOD or any member
of the boards of other companies within
the Bank's group.

6.5.4.3 Having a relationship of kinship** with
any of the bank's executive directors or
with any of the executive managers in
other companies within the Bank's group.

6.5.4.4 If the member has a credit relationship,
in their name or in the name of any of their
relatives*, with the Bank that exceeds the
amount stipulated in the main principles of
governance in financial institutions issued
by SAMA.

6.5.4.5 If the member works or used to work,
within the ‘preceding two years, for the
Bank, for any party dealing therewith, or
for any company within its group, such as
external auditors and main suppliers; or if
they, within the preceding two years, held
controlling interests in any such parties.

6.54.6 In case that the member is a
representative of a juristic person with 5%
or more of the Bank's shares or one of the
other companies within the Bank's group.

6.5.4.7 Receives amounts from the Bank in
addition to the remuneration of the BOD's
membership or any of its committees
exceeding SAR (200,000) or (50%) of his
or her remuneration in the previous year
that it received in return for the BOD's
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membership or any of its committees,
whichever is less.

6.5.4.8 If the member has spent more than 9
continuous or separate years as a
member of the Bank's BOD

6.5.4.9 To participate in a business that would
compete with the Bank. or if he conducts
business in any of the activities practiced
by the Bank. According to the Standards
of Competing with The Saudi Investment
Bank

6.5.4.10To have a direct or indirect interest in the
business and contracts that are made for
the Bank™***.

6.5.4.11To be a member of the BOD of other
companies within the Bank's group.

6.5.5 The bank must notify SAMA within five (5)
business days in case that any member
ceases to be independent for any reason.

6.5.6 In addition to all of the above, the
independence. of any member must not
conflict with the principles or requirements
of “independence “of the prevailing
regulations, whether in the corporate
system or. any other principles of
governance that are legislated by SAMA,
the Ministry of Commerce, or the CMA.

*ldentifies  relatives as: father, mother,
grandfather, grandmother, husband, wife,
children and grandchildren.
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**|dentifies relatives or kinship as: AEl A Al Gla ) Aatall oda 0l (*¥)
* Fathers, mothers, grandfathers, s laall g calaal) g gl 5 LY
grandmothers, and their ancestors. Jle
*  Children, and grandchildren, even if they A S PRTAE O IS EA PPN EAY
descend. : < <
5AY) o elasy Y, 5 Ay
* Siblings or maternal or paternal half AV el AN
sibilings.

a3l 215 5Y)
* Husbands and wives.

**It is not considered an interest Cilaa gume ga o8 G agially el (FF),
precluding the independence of a BOD Jad e a3 Y daad sl adlalaal Al 5 sy
member, for which a license must be 48 50 230 Lgd Cany ) IO A0 daliadl)
obtained from the ordinary general aiadl Jee Yl oda o o Aoy i cAalal) dymanll
assembly, the work and contracts that are psec pe i) Lgaity S Jag il g g lia gV iy
carried out with the member of the BOD to Oann Blail) Jae (58 s egplabaiall 5 (pablaial
meet his personal needs if these works Gl ) Aiad wila Vi calieall 3800 Lol
and contracts are carried out in the same RURE LN

conditions and conditions that the Bank
follows with all the contractors and dealers
and were within the Bank’s usual activity,
unless. the NRC Committee considers
otherwise:
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7 Termination of Membership / Removal slaci Jie [ 800 ulaa (B 4y gl £y
of BOD members Iy alaa
The membership of a BOD member shall Yl (8 s laY) palae giae dypme
end in the following instances: A

End of tenure.

Resignation of the member. If he or she
has comments on the Bank’s
performance, he or she must submit a
statement to the BOD’s chairman, and
this statement must be presented to the
BOD members and a copy thereof shall
be furnished to SAMA.

A health issue that impedes the member
from exercising his or her
responsibilities.

Death.

If it is proven to the BOD that the
member has violated his or her duties in
a way that harms the interest of the
Bank, provided that this is accompanied
by the "approval of the General
Assembly.

If ‘his or her membership is terminated in
accordance with any applicable system
or instructions in KSA.

The General Assembly may, upon the
recommendation of the BOD, terminate
the membership of those who are absent
from attending more than three
consecutive sessions or five
inconsecutive sessions during his or her
term without an excuse accepted by the

BOD.

If being judged to declare his or her
bankruptcy or insolvency, or he or she
submitted a request for settlement with
its creditors.

If it is proven that he or she committed a
breach of trust or morals or was
convicted of forgery.
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In all cases, the General Assembly may
remove all or some of the BOD members
at any time, even if the bylaw stipulates
otherwise, without prejudice to the right of
the removed person if the removal
occurred for an unacceptable reason or at
an inappropriate time.

Upon termination of membership of a
BOD member by any method of
membership termination, the Bank must
notify SAMA, CMA, and the Tadawul
within (5) business days, indicating the
reasons for this, and obtaining in writing its
non-objection by SAMA before the
termination or removal of a board
member.

Before the end of its term, the Board shall
call the Ordinary General Assembly to
convene to elect a Board for a new term.
If the election cannot be held and the
current.term of the Board has expired, its
members ‘shall continue to perform their
duties until the Board is elected for a new
term, provided they shall not continue to
perform their duties for a period exceeding
the period set out in the Implementing
Regulations of the Companies Law from
the lapse of the Board’s previous term. In
the foregoing circumstance, and within the
period prior specified, the Board must take
the necessary steps to nominate a Board
to serve as its replacement.

If the Chairman and Directors resign, they
must call the Ordinary General Assembly
to convene to elect a new Board, and their
resignation shall not take effect until the
new Board is elected, provided the Board
shall not continue to perform its duties for
more than (one hundred and twenty) days
from the date of the said resignation. In the
foregoing circumstance, and within the
period prior specified, the Board must take
the necessary steps to nominate a Board
to serve as its replacement.
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A member of the Board may resign from
the membership of the Board by virtue of
a written notification addressed to the
Chairman. If the Chairman resigns, the
notification must be directed to the
remaining members of the Board and the
Secretary of the Board. Resignation is
effective - in both cases - from the date
specified in the notification.

Membership vacancy

When the position of a member becomes
vacant, the Board may appoint a
temporary member in the vacant position,
provided that this appointment is
presented to the General Assembly at its
first meeting after the position becomes
vacant and the new member completes
the term of his predecessor after obtaining
official “approvals from the relevant
regulatory and supervisory authorities.

If the position of a-member of the Board
becomes vacant due. to the death or
resignation of any of its members, and this
vacancy does not result in a breach of the
conditions necessary for'the validity of the
meeting of the Board due to the number of
its members beingless than the minimum,
the Board may appoint (temporarily) in the
vacant position a person who has
sufficient experience, provided that the
Commercial Register is notified within
fifteen (15) days, SAMA and the Capital
Market Authority within (5) business days
from the date of appointment and provided
SAMA all regulatory appointment
disclosure requirements are submitted to
the relevant regulatory and supervisory
authorities. As well as SAMA’s written no-
objection request. The appointment must
be presented to the Ordinary General
Assembly at its first meeting, and the
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appointed member must complete the
term of his/her predecessor.

If the number of Board members is fewer o By Gdae elacl sxe pamlassl Ja
than five (the required quorum for the daal sl 5 ldll Glaill) slach (0) dased
validity of Board meetings), the General Adall dmanldl 3903 ang ¢ (Ualaall CileLaial 2laas)
Assembly to convene within sixty (60) Ao 22l Ay Lagy (T0) s IO i
days to elect the necessary number of slaac Yl e
members.

9 Language Dominance in ga il el A A gl Balud)
Discrepancies
In case of any discrepancies between the oAl paill s clada) gl o a5 s
Arabic and the English text of this policy, caill Gl bl s3a A (g 3alaiy) el
the Arabic text shall prevail. e A A gl
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Abbreviations

Term

BOD

CEO

CMA

FSB

NRC

SAMA

Page | 3

Full Form

Board of Directors
Chief Executive Officer
Capital Market Authority
Financial Stability Board

Nomination and Remuneration
Committee

The Saudi Central Bank
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Definitions

Term
The Bank

The
Committee

Independent
Director

CEO

Executive
Management

Senior
Management/
Senior
Manager

The
Regulatory
and
Supervisory
Authorities
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Definition
The Saudi Investment Bank

The Nomination and Remuneration
Committee

A non-executive member of the
Board
independence in his or her position

who has complete
and decisions and none of the
independence affecting issues by
the regulatory and supervisory
authorities, and any amendments
made thereto from time to time

The Chief Executive Officer of the
Saudi Investment Bank

The CEO and employees that report
to him directly

The
responsibilities entrusted to those

functions, roles and
positions who take, propose, and
implement - strategic decisions and
the. Bank’s
including senior positions requiring
SAMA no objection.

manage processes

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

Committee Definition

The Nomination and Remuneration Committee
(NRC) operates as a vital component of the
Bank's Board Committees, dedicated to
formulating comprehensive policies concerning
board nominations and remuneration matters, at
the level of the Board of Directors (BOD), its
and the Bank’s

Operating  within

committees, Senior

Management. designated
authority parameters, the committee undertakes
the responsibility of recommending or approving
policy decisions. Moreover, it conducts periodic
reviews of these policies to ensure their efficacy,
aligning with the Bank's long-term objectives and
strategic and

imperatives, facilitating the

acquisition of required talent.

Purpose of the Charter

The' purpose of this charter is to provide
appropriate guidance to the Board Nomination
and Remuneration Committee to effectively
and execute its

operate oversight

responsibilities, which include:

Recommend to the Board the nomination of
candidates for roles including Board Members,

External ~ Audit Committee Members, and
the CEO.
Approve the _appointment of Executive

Management and the identification of their
remunerations.

Review and supervise the implementation of
succession planning for critical roles, ongoing
development, and training of the bank's Board
the CEO,
Management.

members, and the Executive

Review the Bank's organizational structure at tier
one - the direct reference for the CEO - and
recommend it to the Board of Directors.

Oversee the overall design and implementation
of the Bank's remuneration system on behalf of
the Board of Directors.
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1.2.6 Oversee the human capital structure including: A I g sl Cpanaty Lag ¢s il JUal Gl 3000 ), Y,
* Performance management. bl el¥Is )y .
* Remuneration management il 5 ly) @
* Talent retention and acquisition. Leahasind 5 coa) sall elavind dyad) il @
* Talent management and development. bl gall pglaigsyla) e
* Legal and regulatory requirements relevant to Al ) Ay il g A gAY clllaiall Aaa) pe @
HR practices. Aol o) gall il jleas
1.2.7 Supervising the annual evaluation of the Board 3Y1 Gdae eliael sl sl e Glyay) )L,V
of Directors members and its committees and Taadial Gl al ddely Lhe Asaall lalllg
approving specialized companies to conduct that cllbidl Gy aja Gl ol elld ey
evaluation as an external party in accordance aladl

with regulatory requirements.

1.3 Bank's documents used in tandem (Any Oe Ll Tk L) a3 ae desdioaal) il il )Y

a_mendments made thereto from time to (LAY C8 5 (e Dlacs
time)

e By-laws of the bank ol il e

* Corporate Governance Manual LN A€ a Jidy @

* Corporate Governance Committee Charter S Al Al s daaldasy o

* Risk Management Policy Shladl sl A o

* -_Board and its Committees evaluation Policy leie A8l glallly adaall olaf apii Al @

* Executive Management Alternate Plan Aodanl) 5 plad Al daall e

* Investment Policy Guidelines for Business A5adl) g Al S AN L) dslus @

partners policy Joyadl ol sall Ailes @

* Human Resources Policy 5 Y1 Gdae L pme L) ulee il @

* BOD Membership Selection Criteria Policy 1Y) e slael Al IS il o
* Remuneration Policy for Board, Board Lolall 3yl 5 3 lY) (alase e AE Glall

Committees and Senior Management el ) 201 B 4 pe ks
* Code of Conduct Policy Al g el @

¢ Conflict of Interest Policy Sl s s @
* Delegation of Authority Policy

1.4 Regulatory reference  documents  (Any L Al lld L L) Ama el Bpalaill @i3 g )¢
amendments made thereto from time to time) Ny g
(LAY iy e lgile

* Requirements for appointment to Senior Cilosns all (B Dbl Coualiall (& Cpatl) clidlaia @
Position in Financial Institutions supervised by @2l (5 S sl il ol L8Y dnalal) 4l
SAMA

e 3ball iligall 8 AaS gall A Hl) (galall @
Lﬂ;J}h‘J\ é‘)s‘).d\ Sl
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Key Principles of Governance in Financial
Institutions under the Control and Supervision
of the Saudi Central Bank

CMA's guidelines on Corporate Governance
Basel's guidelines on Corporate Governance.
Bank's Remuneration Rules issued by SAMA
Financial Stability Board (FSB) Principles
Relevant forms issued by the regulatory and

supervisory authorities.

Ownership and Updates

The ownership of this document shall reside with
the NRC. Modifications to this document shall be
undertaken in collaboration with the Chief
Human Resources Officer and the Corporate
Governance Department, recommended by the

BOD, and approved by the General Assembly.

Composition

Membership

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

Upon the recommendation of the BOD, the
General” Assembly /shall
Charter

members

approve the
Committee’s outlining its
responsibilities, appointment

procedures, tenure, and remuneration.

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 a minimum of two independent
BOD members, in accordance with the
independence criteria established by the

regulatory and supervisory authorities

All members of the NRC should be non-
executive, with a preference that all members
are independent members of the Board of
Directors.
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Committee members must adhere to pertinent

local legal and regulatory
applicable to BOD members, as stipulated in
1.4. This

mandates

requirements
section includes adherence to
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 memberships
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.

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

Qualifications

Committee members shall possess

comprehensive . expertise in the matters
addressed by the. Committee, supported by
relevant  professional  backgrounds and
Additionally,

demonstrate a thorough understanding of the

qualifications. they must
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.

Committee members are expected to possess
extensive experience and deep knowledge in the
field of local and international banking, as well as
a comprehensive understanding of the business
and \ or the banking sector.

Term of the Committee

The Committee’s term is three (3) years, or until
the end of the term of the present BOD,
whichever comes first.
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The term of the Committee member elected
should also be linked to his membership term in
the BOD.

The Committee may be reappointed after the
election of the new BOD at the beginning of each
BODs term.

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.

Appointment of the Chairman or Vice
Chairman

With majority voting, BOD shall appoint a
member as the Chairman for the Committee

subject to the following criteria:
Must be an Independent BOD Member
Must not be the Chairman of the BOD

SAMA'’s non-objection must be obtained.

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

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
management is presented to the Committee
during meetings to enable committee.
members to exercise their accountabilities

based on sufficient information.

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

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

Oversee the annual assessment of the

Committee’s performance.
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* Ensure that the Committee has direct access
to members of Executive Management as may
be required.

* Attend the General Assembly Meetings and
answer any questions raised by the
shareholders.

2.5 Appointment of the Secretary of the
Committee

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

252 Roles & Responsibilities of the Secretary
include:

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

* Stay fully aware of the Committee’s activities,
and “ensuring the Committee members take
decisions  after being provided with the
necessary “briefings and information or
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
arises, and address the same to Committee
members, BOD and relevant parties. This
includes handling the required
communications to schedule 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 meeting and
circulating the said minutes within a period not
exceeding five (5) business days to all
Committee members for approval.

Page | 10
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2.6

2:6.1

2.7

271

272

3.1

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

Coordinate with the parties that the Committee
This
External

invites to the Committee meetings.
includes Executive Management,
Auditors, consultants, legal advisors, or any
other parties.

Circulate Committee decisions to the

concerned parties.

Ensure that meetings are

properly
documented, and the minutes are retained for
a minimum of ten (10) years with relevant

materials.

Compensation of the Committee Members

The Committee members shall be entitled to
receive compensation in accordance with the
Board, Board

Management,

Remuneration  Policy for

Committees, and  Senior
approved-by the General Assembly, Board of
Directors decisions and applicable regulatory

requirements, if any.

Confidentiality of Information

their
Committee” shall maintain the confidentiality of
their their
professional discretion in executing tasks in

In fulfilling duties, members of the

activities and / shall employ
alignment with what they perceive to be the

optimal 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

Itis 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:

Page | 11

Agmall Cal LY e Daalll G ) 8 arexs @
palaall Bl ady < clelaa¥l G5 o

G o gall e Slgin (Vo) pEie oo JE Y ad
Alall

alll gloac] Gy s Y1

Al G5 (mygad o Jgeanll Liall) slmeY 3oy Y,7,)

Al alllg 6ol (das eloacly dalal) cilaky)

e Waladiel &8 Al g Llall) 3 a1 5 3 00 Galas e

il g 3 )aY1 Galae @l ) s cialall dmanll U
a5 ) el el

Clogladl Ay s Y,V

Llaally cagil s5ue 2 Hl) A cialll sliacf a3l Y,V
dalas Ge Hoad A Al agibaiil dypu e
)

Lol Sl e Bliall Zalll slael Jde gy YLV, Y
i e 5 g Adaliall il g gl 5 algal) ool oL @lil)

A e glaa 6

Asal) @l g e v

Cleall lasass 558 alew sl ALl aall) gile e ady YD
QAY g e 5oy Galaa ol A8 EY1 5 Auaglanl
FATPRRIEL I



Nomination and Remuneration Committee Charter

CHASA g s i dsad Ay

3.2

3.21

3.2.2

3.2.3

3.24

3.2.5

3.2.6

3.2.7

3.2.8

Responsibilities towards Nomination and
Assessment:

Review the structure and composition of the
BOD and recommend changes.

Coordinate with Bank’s Human Resources
Department to carry out an annual review of the
capabilities of BOD members to confirm the
availability of the required suitable skills as per
the requirements of the regulatory and
supervisory authorities and the Bank including,
the availability of the time that a BOD member

reserves his responsibilities.

Prepare a description of the capabilities and
qualifications required for membership of the
BOD, its
Management positions.

Committees  and Executive

Maintain a permanent record containing
information on the qualifications and skills of the
BOD, in order to keep track of the additional skills

that are required for the BOD to fulfil their duties.

Ensure the implementation of comprehensive
training programs tailored to the needs of the
BOD and its Committees, aimed at enhancing
their understanding of the Bank's rules and the
regulatory. guidelines governing its operations
based on the annual evaluation of the Board and
its Committees and recommendations in that
regard.

Ensure the independence of the BOD members
and its committees, as per the guidelines issued
by SAMA and the CMA for independent Board
members.

Confirm that there are no conflicts of interest, for
all members of the BOD, with particular attention
to those who are BOD members of other public
and private companies.

Conduct an assessment of the Board, including
its members, as well as the Board Committees
and their respective members, alongside a
thorough review of the evaluation policies and
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procedures to

ensure their proper
implementation.

3.2.9 Perform appropriate accountability measures in
the event that a BOD member or committee
member fails to fulfil their duties, and
subsequently advise the BOD on necessary
actions to be taken in this regard.

3.2.10 Schedule meetings with senior members of the
Bank, including the CEO,
Management, and any individuals who have

Executive

submitted resignation notices, as deemed
necessary by the committee.

3.2.11 Supervise the execution of succession policies
for BOD its committees’ members, and the
Executive Management.

3.2.12 Approve and supervise the execution of the
alternate plan for the Executive Management in
case of their unavailability for any reason.

3.2.13 Ensure the effectiveness and implementation
of the performance management.

3.2.14 Identify the'CEQO’s key performance indicators
annually, evaluate its performance and submit a
recommendation to the Chairman of the BOD to
approve it.

3.2.15 Co-ordinate with the Human Resources
Department in terms of the activities related to
training and succession planning.

3.2.167 Suggest clear policies and criteria for the
appointment of BOD and its committees.

3.2.17. Develop a job description for the Executive and
Non-Executive members of the BOD in addition
to the independent members and Executive
Management.

3.3 Responsibilities towards Remuneration

3.3.1 Oversee the design and operation of the
Bank's remuneration system on behalf of
the BOD.

3.3.2 Ensure that the Bank has clear policies for
the compensation and remuneration of all
members of the BOD, its committees, and
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3.3.3

3.34

3.3.5

3.3.6

3.3.7

3.3.8

all bank’s employees in considerations of
the Bank’s risk acceptance framework.
The proposed policies shall be subject to
the guidelines in the Bank's Articles of
Association, and those issued by other
legal and regulatory requirements set by
regulatory and supervisory authorities.

Work closely with the Board Risk
Committee and/or the Chief Risk Officer
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.

Overseeing and holding Senior

Management accountable for
implementing the remuneration tools to
mitigate the risks of misconduct or any
risks associated with  poor risk

management.

Work closely with the bank’s Senior
Management, including reviewing and
ensuring the assessment and
recommendations “ for remunerations
when . granted, in case of serious or
recurrent . misconduct ‘and requesting
analysis toidentify the root causes of such
occurrences, as necessary, to prevent

their recurrence.

Ensure that the' compensation payment
practices are assessed for potential future
revenues, considering the uncertainty
regarding their timing and likelihood.

Review and monitor the renumeration for
highest paid staff to verify compliance with
the Bank’s Remuneration Policy.

Ensure that the remuneration system is
designed to determine the wages of
employees in control functions
independently from those who works for

supervised work areas.
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3.3.9 Ensure, in the design of the remuneration
system, that no Senior Management is
actively involved in recommending and
deciding their own remuneration.

3.3.10Ensure the disclosure of the financial
remuneration systems which is paid by the
Bank through its incorporation of the
annual report issued by the Board is in line
with the regulations issued by regulatory
and supervisory authorities.

3.3.11Ensure that the board has disclosed the
compensation paid to the following:

* The Chairman and members of the BOD

* The Top Five executives who have
received the highest compensation and
remuneration from the Bank. With
considerations to include the CEO and
the Chief Finance Officer if they are not
within the top five.

3.3.12Ensure the disclosure of total
remuneration-including break-up of fixed
and variable remuneration, and
remuneration adjustments.

3.3.13 Ensure. the Disclosure of the
remuneration details which is obtained by
the twelve highest paid Bank’s Executives
to SAMA, on semiannual basis.

3.3.14 Recommend the level of rewards and
remunerations levels that will be paid to
the members of BOD, board committees,
and external members.

3.3.15 Approve the compensations and the
remuneration to be paid to the Senior
Management on behalf of the BOD.

3.3.16 Recommending to the Board of Directors
on the Long-Term Incentive program.

3.3.17 Consider the payment of additional
remunerations to any of the members of
the BOD in exchange for their additional
efforts, provided the committee makes
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recommendations to the BOD for approval
of such remunerations, taking into account
that these remunerations must not exceed
those stipulated in the Remuneration
Policy for the Board, Board Committees

and Senior Management.

3.3.18 Determine the bonus pool based on the Bank's

risk adjusted profile, the performance of the
bank, and the performance of each of its
departments. The pool must be recommended to
the BOD for review and approval.

3.3.19 Ensure the completion of an independent

annual review of the remuneration system
(internally through internal audit or externally
through a certified auditing office) and present

the review report to SAMA.

3.3.20 Review, at least on a half-yearly basis, or upon

3.4

3.41

BOD, the Bank's
Compensation and Remuneration policies, and

a request from the
ensure their alignment with the Bank's short- and
long-term Risk Appetite Framework (RAF) and
make suitable recommendations to the BOD
regarding modifications and updates, if any.

Responsibilities towards Bank’s Reporting

Review “and provide ‘feedback on reports

submitted to the committee including:

Report on compliance with the SAMA rules on
compensation (Semi-annual).

Presentation on Saudization, Female ratio and
regrettable staff turnover ratio and the of HR
practices (Semi-annual)

Review of remuneration report presented by
the by the External or Internal Auditor (Annual).

3.4.2 Review and provide feedback to the Human

Resources Department regarding the following
documents:

Human Resources Policy

Remuneration Board, Board

Committees and Senior Management

Policy for

Board and its Committees evaluation Policy.
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4

41

4.1.1

4.2

4.2.1

4.3

4.3.1

4.3.2

433

4.4

4.4.1

4.5

Committee Meetings

Frequency of Meetings

The Committee shall meet at least twice a year
or when deemed necessary.

Quorum

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

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
appropriate technological means, ensuring clear
audio and communication with all other
members present. Attendance of a member via
technological means shall be deemed equivalent
to physical presence for establishing quorum
and voting rights;. provided that minutes are

signed.

Committee members are entitled to inform the
committee Chairman if they are unable to attend
a committee meeting, providing acceptable

reasons or justifications for their absence.

Invitees

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

Agendas

Page | 17

all) cilelaial ¢

alelda¥ gy £,

& JY) e o pe Sl gl il dal aaiad £,),)
de duila) cleldal die adla L oSy dandl
EENEN

AR clalll €Y

Alef ) pumny plaial) (ol diad 35l Clialll JaiSy £,Y,)
Aaall) gliac]

Jseaad) cald ) 135

sty Al Tgune S G Aialll 3 gune Y G Y £,T))
Asalll clelaial 8 Cy gl g ) sumall b aie

dilagll e plaa¥l ) deai¥l sme Y sy £,7,Y
Ggall 7y Glaa Loyl dpuliall Eaal) 4yl
el G AV slac ) aas ae doal 5l 440
o) sian] Yolea 4@l Jilu gl giarll ) gian yiiags
Sle iy paill Gas laill JWS) (a2 Y aaddll
_&m,;\}\)m&ﬁjsereoi

glaial jsan o oo eV Dalll clacl 3ay €,7,Y
Ugie &l e ) Cland wa e dialll Gt ) (e Al
_J_,...'a;faé.d

G955 2al) ¢,¢

(w)plain ) gand elid) i Calhge glsendiall oy £,8,)
ol Gk o @y Goy sl s Al
Aol a5 388 gay g ¢ g4l

clelaay Jleef Jgaa  ¢,0



Nomination and Remuneration Committee Charter

CHASA g s i dsad Ay

4.5.1

452

4.6

4.6.1

46.2

4.6.3

46.4

4.7

4.71

4.7.2

4.7.3

The Secretary of the Committee shall be
responsible for drafting the meetings’ agendas.
These agendas should be approved by the
The
Chairman can consult with the Committee

Committee’s  Chairman. Committee’s
members on the meeting’s agenda whenever

deemed necessary.

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

Voting Guidelines

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

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

The_dissenting members should register their

disagreement mentioning the reasons for

their dissent.

The committee may take decisions via
circulation through-modern technology. 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.

Minutes of the Meeting

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
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attendance is physical or through modern

technology.

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 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.

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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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
alll iy a3

12U e il

AU e Aadiiosall i) (35 5

oad b A @l A Lay) dama pall dpagdaiil) 330550
(s JSda le
a5 L

Jasdal)

4 guanll

U all

Aall e 31 53d)

Dalll Gani ) il / Aaalll Lt ) G
Lalll *pas el

ladl (s

Sl slaall 45 o

daal jal) Al il gy ) gl
e Gl 5 e

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

il slaall 485 oo 481 je il 5 e
Adall cielaial

clelaayl 4y )5

Sl clatll

opanll Claglss

Osseall

cleleiay! puala

oy 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

Page | 3

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
Page | 4
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1
1.1

111

1.1.2

1.1.3

1.2

1.3

Page | 5

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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211
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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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2.14

215

2.1.6

217

2.1.8

2.19

2.1.10
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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.

3.\4.3315\ A 5a aaall) eliac A UJS-‘.. u\ [t}
Bl clluall daal jo C¥lae (A duige B0
o slls ALl aghs 3ol 3 e 3l
Aleall e ol dlall Gl claldll

aiadl

A5 AU 5ol Aialll ol oS5 o s
LY Ak 8 e S, @) 4l
PEFRRR

G oma B e aaly gene dllia 68 o g
2N 5 Al () 55l 5 Axal jall VL

B dla b Lalll b 1 pume il pall g 52 Y
Jac s bl ALl ol Ayl 5 laY) 3 adhs 5 o3
sl Cpualall O3 i) Sllis aa) je ge

Olad (b T e danl jall dial pime (5% Y Gy
o A e Aaalise S 3 el o SSY dral )

caaly o 8 A sead) agul) (5 g

 (Lolas) g smadll (5 38 yal) il dnilas

Aiall i3 aal)

Ale in ol ol i GG Y Ll Jae 330 @l
AT Lagal o Al aladll 5 50

Gaa) el Aind Bypume 520 0S5 o Uil cny
o 4gmne B3ay Aasi e aTiall pumall Gyl
_BJ‘J}“ u.ul;n

Bl Gl QAT 22y a8 sumae (padBale]) e
O30 (ol any Gulaall 3550 JS Aoy 8 s

Okl

Y,Y,Y

Y,Y,¥

Y,Y,¢

Y,v,0

Y,Y,1

Y,Y,V

Y,v,¥

Y,Y,¥

v ol 6ageudl <Ligl
The Saudi Investment Bank



Audit

Committee Charter

daa) Al 48y

2.4  Appointment of the Chairman / Vice
Chairman

24.1

242

243

Page | 12

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:

Page | 13

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.

b o sl o Ll 5 ¢ liiasall
AT Gk

LY e Al @l ) 8 s
Azl

Juns daalll elmel gpd 30
(laplaiill g 2o il pa i

) o s

ol ) g daadanill culingll Ga 5 @l 5 (Lliadl)

Al daalall dal B e K e
5 s S VAL

il glzal) R;IJH
LLall caeill gane ) b cdiall) eliac o 30

Aalias (e b )8 MA3l g agihadil 4y yu e
REIN]

Dol Jde Bl Al plae] o cang
Adabiall il g anall 5 algall glal oL liall 4 Hlal)

Ay e glaa (51 i a2 5 g

Y,1

APR

YUY

Y,v

A

Y,V,Y

v ol 6ageudl <Ligl
The Saudi Investment Bank



Audit

Committee Charter

daa) Al 48y

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.
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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
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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
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The tenth item:

The revamped Remuneration Policy for Board,
Board Committees and Executive Management
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Abbreviations

Term

SAIB

BOD

CEO

CMA

SAMA

MOC

NRC

GA
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Full Form

The Saudi Investment Bank
Board of Directors

Chief Executive Officer
Capital Market Authority
The Saudi Central Bank

Ministry of Commerce

Nomination and Remuneration
Committee

General Assembly
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Definitions

Term
The Bank

Independent
Director

Non-Board
members

CEO

Senior
Management/
Senior
Manager

Executive
Management/
Senior
Executive

Members

Remuneration
system

The
Regulatory
and
Supervisory
Authorities
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Definition
The Saudi Investment Bank.

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

External Members that are appointed on
Board Committees.

The Chief Executive Officer of the Saudi
Investment Bank.

The functions, roles and responsibilities
entrusted to those positions who take,
propose, and implement strategic
decisions and manage the Bank’s
processes including senior positions
requiring SAMA no objection.

The CEO and employees that report to
him directly.

Board of Directors, Board Committee
Members and Senior Management.

Internal remuneration policies and
procedures including structure, roles and
controls of remuneration and the actual
implementation and application thereof.

Including the Saudi Central Bank
(SAMA), Capital Market Authority (CMA),
Tadawul and Ministry of Commerce.
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1

1.1

1.2

1.3
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Introduction

Definition of Remuneration

Includes fixed and variable remuneration and

any amounts, allowances, compensation,
profits, shares and their equivalent, periodic and
annual performance-related bonuses, short- and
long-term incentives, in addition to any other in-
kind benefits and remuneration for technical,

managerial, and consultative work.

Purpose of this Policy

This Policy
Compensation for Board, Board Committees
should be
recommended by the Bank’s BOD to the

regarding Remuneration and

and Senior Management
general assembly for approval in order to set
forth the procedures under which certain
remuneration and compensation should be
reviewed, approved, or ratified and disclosed in

the Bank’s Board of Directors’ report.

Itis SAIB’s objective to ensure that Board, Board

Committees and Senior Management's
compensations are_in line with the prevailing
market practices, applicable laws & regulations,
and aligned with the interests of shareholders

and SAIB’s long-term strategic objectives.

Regulatory Reference’'Documents

(Any amendments made thereto from

time to time)

The fundamental aspect of this Policy is
ensuring compliance with the relevant laws and
regulations in relation to remuneration &
compensation as well as applicable laws and

regulations inclusive of the following:

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

¢ Banks Remuneration Rules issued
by SAMA.

* Corporate Governance Regulations issued
by CMA.
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* Implementing Regulation of the Aol sy o dball s il pllas e

Companies Law for Listed Joint Stock Roaglail gl e 5 polaall ALl il 3l

Companies. Al
* Companies Law issued by Ministry of

Commerce
* Relevant forms issued by the regulatory

and supervisory authorities

1.4 Bank’s Documents Used in Tandem leale Tkay Log) duad) ae deadiioaall i) 5ili5 )¢
(Any amendments made thereto from (LAY iy (e DT (1
time to time)
* Corporate Governance Manual AN A Jady e
* Board Committees Charters 3IY) Galas e A Glalll I e
* Human Resources Policy Lnddl o edi s @
* Risk Management Policy bl aSaill Al @
* BOD Membership Selection Criteria Policy 5laY) Galae 4y gae LA julae dulow @
*. By-Laws o) el e
1.5 Ownership and Updates clipaadll g 48l Y0

The ownership of this document shall reside Cu g plall o)) sall 313 (M) A8l o2 ASla 35
with the Human Resources Group. Any O e Gl Lggle Tk Baad g ¢ ja) s
changes to this document shall be initiated in hstis cclblSall s clagd il daaly 4yl o) gall
coordination with the Chief Human Resources Glaasi e 2l bl sda dlaie) dalall duxaall
Officer-through the NRC; recommended by the Bl (laa
BOD and approved by the General Assembly.

2 Remuneration Principles GllSal) zeia s2lea Y
2.1 Remuneration shall be structured with the slifiul g lafiv) (o gy GlSall yaad gl Y
objective of attracting and retaining highly A Baaiall Clpdlly c jlgall g 9d 3IEY)
skilled and experienced individuals for aie AThal) Glalllg 5l (ulaa B Gl e
roles within the Board, BOD Committees, el ) pawds ¢f g LS Lilad) 3 laY1g
and Senior Management. This $ai A Alatlusag 38 JS £ anilll 491480 120
remuneration framework will prioritize Qg s rilsllly Al ol N (5 glaay cclidlf
evaluating each individual's performance, L ol daital) Janlf

their contributions to SAIB's growth, and
their adherence to the organization's
values, regulations, and work procedures.
2.2  Remuneration must be fairly proportional e slae] alga ga CllSall uulisi of g Y, Y
to the duties and responsibilities of Board il ganall g Liladl 510415 Glalll glias g 5 lay)

Members and Committee Members, and
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Senior Management as well as the specific
objectives to be achieved during the
financial year.

Remuneration shall be consistent with
SAIB’s  activities,
operating performance, liquidity, earnings,

business  model,

financial conditions, and the required skills
for its management.

Ensuring sustained external
competitiveness while adhering to legal
requirements, market practices, banking
sector standards, and peer practices.

Complying with SAIB’s Risk Policy and
discouraging any participation in high-risk
transactions for the purpose of short-term
profits.

Compensation of the Board and Board
Committee~members will be inclusive of
the actual expenses incurred by them to
attend the Board or Board Committees’
meetings including airfare, transportation,
and accommodation expenses.

The remuneration may vary depending on
the Board or Committees members’
experience, expertise, duties,
responsibilities, independence, and
number of meetings attended in addition
to other considerations.

Ensure that the remuneration amount is
accordance with best practices and does
not violate rules and regulations and is
appropriate to achieve the interests of
shareholders and the bank’s long-term
strategic objectives.

Board of Directors and its Committees’
remuneration will be paid partially or in full
on a monthly, quarterly, or annual basis as

il ) ABLaYl Alile 5 guay L slaay )
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recommended by the NRC and adopted
by the Board.

210 If it is found that any remuneration was e sl giae oY e ol ada a3 4] cpa 1)) Y
paid to any member based on false or Laaall Ciadh 3 Allcae g 4815 claglra
misleading information that was presented BIY) (alaa & (A \ghsadad T g Ayagand)
to the General Assembly or included in the Bl oda Bale) gl o G o siud)
annual report of the Board of Directors, the L Allaally il e g
member must return this remuneration, 3 e e ghadd) IS o AGIgal) ay o1 13 Y, )
and the bank is permitted to claim it. Fags SHSA) Sty scamll a5l Aalall Aand

211 If the GA does not approve the paid L Al il
Remuneration to the Board, the member is
obligated to reimburse the bank with the
paid amount and the Bank has the right to
reclaim it.

2.12 In the event that the General Assembly il gae slglh daladl Laaall JIA Ja B YVY
agrees to terminate the membership of o Adlite cilelaia) &3N3 (e dwdt cuw slas Y
any member who fails to attend three Al ie 00 Al gl Baa VA A3 Hiia dwed
consecutive meetings or 5 separate G ) glandl mia ase 8 ¢ B0 Galaa
meetings during the term of his\her al plaial AT f i ge fas LAl 3l o sULKa
membership without a legitimate excuse Cllall anan Balely 4l ) ) ABLGYY o paay
accepted by the Board of Directors, the glaal AT @i Al 588l ¢ gdpa a3 Al
respective member shall not be entitled to .o s
any-remuneration for the period starting
from the last meeting they failed to attend
and shall “pay back any remuneration
received for that period.

2.13 Board Members are-not allowed to vote Ay e Cusatl) B0 ulaa slae¥ G Y Y,VY
on the board remuneration item in the Laaal) plaia) & B0y (ulaa slaef 3lLSa
general assembly meeting. JAalal)

2.14 In the event that SAIB is buying-back its G dagul p1pd Biely Gl abd Ja F Y NE
shares for the purpose of allocating them igh 8gall malin (3hy 4niligal Lpauadl
to its employees within the Long-Term olaad 5 AY) clallaiall quilay celigh a3l ¢ g aall
Incentive program., it must, in addition to A ao ) AU UYL oyl Bale
the other requirements of a share buy-
back, comply with the following rules:

2.14.11t is permitted within its Bylaws. RERIR PSR AR RS S VR SRR

2.14.2 Approval of regulatory authorities.

Analanll Cilgall A8 e Y,),Y

2.14.30btain the extraordinary General Assembly’s Sle alall e Aalall Apmaal) 388 o e Jgasll Y,V €, Y

approval on the Long-Term Incentive program. ) Al gl ) gl el
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2.14.4The GA may authorize the Board to determine

the terms of the Program including the allocation
price for each Share offered to employees if
offered for consideration.

2.14.5Non-executive Board members shall not

2.15

2.16

3

3.1

3.1.1

participate in the Long-Term Incentive program,
and executive Board members shall not vote on
Board resolutions relating to the plan.

Ensure justice and equity — internally -
through equitable treatment in
compensation-setting practices,
consistent with employment regulations
and working conditions.

The Remuneration Policy shall be shared
with new Board and Committee members
upon their appointment.

Board of Directors

The Saudi Investment Bank promotes sound
governances, in accordance with the best
practices and align with risk Management.
Accordingly, the Board of Directors is responsible
of the overall governance of the Remuneration
system as follows:

Overall design and oversight of the remuneration
system to promote prudent risk-taking behaviors
and business practices.

Overseeing and holding Senior Management
accountable for implementing and participating in
the design of the remuneration system.

Engaging actively with Senior Management,
including challenging Senior Management
remuneration assessments and
recommendations.

Reviewing and approving the remuneration of
Senior Management based on the
recommendation of NRC
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3.1.5 The

41

4.2

4.3

4.4

4.5

4.6

4.7

remuneration is  being

specialized 3™ party

Nomination and Remuneration
Committee
The NRC shall take into consideration the

following regarding remuneration:

The aim of remuneration should be to
encourage the Board, Committees’
members, and Senior Management to
achieve the success of SAIB and its long-
term development consistent with its
strategy and objectives.

Determining an incentives system and
approving of remuneration, compensation
and incentives and its payment on behalf
of- the Board subject to being in
accordance with laws and regulations
issued by-the regulatory and supervisory
authorities.

Ensuring that the “incentives system is
periodically reviewed.

Periodically evaluating the adequacy and
effectiveness of remuneration policies
according to laws and regulations issued
by the regulatory and supervisory
authorities.

Making recommendations to the Board on
the level and composition of remuneration
of SAIB’s Senior Management.

Working closely with SAIB’'s Board Risk
Committee or Chief Risk Officer in the
evaluation of the incentives created by the
compensation system.

Ensuring Independent Director’s
remuneration shall not be a percentage of

the profits that are realized by the

Page | 10
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4.8

4.9

4.10

4.11

5.1

Company, nor shall it be based directly or
indirectly on the Company's profitability.

Reviewing the implementation of the
Policy on a semi-annual basis to ensure
and track the achievement of its stated
objectives.

Having a performance measurement
system in place to evaluate and measure
the performance of its employees at all
levels in an objective and fair manner.

Ensuring that Senior Management’s
performance measurement is based on
SAIB’s longer-term performance and
should not be based solely on the current
year performance.

The Chairman of the Nominations and
Remuneration Committee must report to
the Board of Directors on the activities of
the Committee during the Board of
Directors meeting.

Board Members’ & Board
Committees Remuneration

The remuneration of the BOD’s members
for their membership in the Board, its
Committees and participation in their
activities shall be recommended by the
NRC to the BOD for endorsement for
General Assembly approval, taking into
account that the total amount received by
each member does not exceed an amount
of SAR 1,500,000.

Attendance remuneration for Board and
Board Committee meetings will be
granted for an amount of 5,000 Saudi
Riyal.

Moreover, the Board members shall be
reimbursed for the actual expenses they
incur to attend the meetings of the Board
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5.2

6.1

6.2

and its Committees, including travel and
accommodation expenses.

The Board may determine special
remuneration for the chairman not limited
to the amount specified above.

The aim of remuneration should be to
encourage the Board, Committees’
members, and Senior Management to
achieve the success of SAIB and its long-
term development consistent with its
strategy and objectives.

Audit and Nomination and
Remuneration Board Committees’
Chairmen and Members
Remuneration

The remuneration of the Chairmen of the
Audit and Nominations and Remuneration
Committees will comprise of a specific
amount of 300,000 Saudi riyals for each
Chairman, and attendance fees of 5000
Saudi riyals a meeting.

And.an amount of 275,000 Saudi riyals for
each member of the. Audit and the
Nominations and Remuneration
Committees in exchange for their
membership in the committees and their
participation in their activities, and
attendance fees of 5000 Saudi riyals a

meeting.

While ensuring that the total remuneration
of chairmen and members of the Audit and
Nomination and Remuneration
Committees within the Board does not
exceed the specified amount for Board

members as outlined in Article 5 of this
policy.

Non-Board Committee Members shall be
compensated for their actual expenses,
including travel and accommodation
expenses to attend the Committees’
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meetings  and carry out their

responsibilities.

7 Senior Management Remuneration
The NRC reviews and approves the salary
scale set for the senior management,
incentive programs, and the established
plans continuously. The Senior
Management remunerations include the
following:

7.1.1 Basic salary: To be paid at the end of each
calendar month on a monthly basis.

7.1.2 Allowances that include, but is not limited to,
housing allowance, transportation allowance,
children's education allowance, and telephone
allowance.

7.1.3 An annual bonus linked to performance
indicators according to the annual evaluation
made in this regard.

7.1.4 Short and long-term incentive.

7.1.5 Instant Bonuses

7.1.6 Confirmation Bonuses

7.1.7 The general plans, programs, and guidelines for
the remuneration of Senior Management.

7.1.8 The CEO or his delegate shall implement the
remuneration policy for employees and senior
management in light of the general plans,
programs and guidelines approved by the
Committee and Board.

7.2 Alignment of Remuneration  with
risk taking

7.2.1 Level of remuneration of an Executive Manager
should reflect effective alignment of
compensation with prudent risk considering all
existing and potential. This includes difficult-to-
measure risks such as liquidity risk, reputation
risk and cost of capital.

7.2.2 The size of the variable remuneration pool and
its allocation within the bank should consider the
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7.2.3

7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.3.5

time horizon of the Bank’s risks and, if needed,
the variable component of remuneration should
be deferred where risks are realized over long
periods.

An appropriate technique or criterion should be
put in place to adjust the accounting profits for
the full range of identifiable risks keeping in view
the size and complexity of its operations.

Remuneration Structure

The structures should be designed to promote

effective risk management and achieve

remuneration objectives.

The mix of forms of remuneration can vary

between Senior Management based on
criteria’s set in this policy - for example but not
limited to - cash or equity and other forms of

remuneration.

The  proportion of fixed and variable

components of remuneration may be
determined by taking into account the nature
and level of responsibilities of the Senior
Manager, the business area in which he or she
is working, and the' overall remuneration
philosophy of the Bank. However, the total
variable remuneration shall not directly or
indirectly affect the Bank's ability to strengthen

its capital base.

A deferment of a reasonable proportion of
performance bonus with a minimum vesting
period of not less than three years may be
provided. The proportion of bonus to be
deferred and the vesting period should be
determined based on the nature of the business,
its risks, and the activities of the concerned
Senior Manager, for the purpose of remaining in
compliance with regulatory and supervisory
authorities.

In case the Senior Management is provided
remuneration in the form of shares; principles
for determining the value of allocated shares
should be laid in place, and the payouts shares
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should be subject to an appropriate share

retention policy.

Disclosure of Remuneration

The Board shall:

8.1

8.2

8.3

8.4

9

Disclose the remuneration policy and the
method by which remunerations of the
Board and Senior Management are
determined.

Provide an accurate, transparent, and
detailed disclosure in the Board report on
the remunerations granted to the Board
members and Executive Management,
directly or indirectly, without any omission
or misleading information, and whether
these were in cash or other benefits of any
nature. In case they were shares of the
Company, the value of the shares is the
market value on the due date.

Explain  the relationship  between
remunerations “granted and applicable
remuneration policy, highlighting any

significant deviation from such policy.

A description of the necessary details with
respect” to the remunerations and
compensations granted to each of the

following, separately:

* Board members

* Five Senior Executives who have received

the highest remuneration from the
Company, provided that the chief

executive officer and chief financial officer

are among them.

* Members of Board committees

Language Dominance in
Discrepancies
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Ernst & Young Professional Services (Professional LLC) C.R. No. 1010383821

Paid-up capital (SR 5,500,000 — Five million five hundred thousand Saudi Riyal)
Head Office Tel: +966 11 215 9898
Al Faisaliah Office Tower, 14" Fioor +866 11 273 4740
King Fahad Road Fax: +966 11 273 4730
Building abetter ~ P-O. Box 2732
working world Riyadh 11461 ev.ksa@sa.ey.com
Kingdom of Saudi Arabia ey.com

LIMITED ASSURANCE REPORT
TO THE SHAREHOLDERS OFSAUDI INVESTMENT BANK (A SAUDI JOINT STOCK
COMPANY)

Scope

We have been engaged by Saudi Investment Bank (the “Bank”) to perform a ‘limited assurance engagement,’
as defined by International Standards on Assurance Engagements endorsed in the Kingdom of Saudi Arabia,
here after referred to as the engagement, on the Bank’s compliance with the requirements of Article (71) of
the Companies’ Law (the “Subject Matter”) contained in the Bank’s attached notification (Appendix A)
which is presented by the Bank’s Board of Directors to the Ordinary General Assembly on the transactions
and contracts in which some members of the Bank’s Board of Directors have a direct or indirect personal
interest in them dated 31 December 2023.

Criteria Applied by the Bank )

In preparing the Subject Matter the Bank applied the below criteria (the “Criteria”). Such Criteria were
specifically designed for the notification presented by the Bank’s Board of Directors to the Ordinary General
Assembly (Appendix A). As a result, the subject matter information may not be suitable for another purpose.

* Article (71) of the Companies’ Law issued by the Ministry of Commerce.

* Notification presented by the Bank’s Board of Directors to the Ordinary General Assembly
(Appendix A).

® Declarations submitted by some of the Bank’s Board of Directors’ members regarding the
transactions and contracts in which some members of the Bank’s Board of Directors have a direct
or indirect personal interest in them for the year ended 31 December 2023.

Bank’s Responsibilities

The Bank’s management is responsible for selecting the Criteria, and for presenting the Subject Matter in
accordance with that Criteria, in all material respects. This responsibility includes establishing and
maintaining internal controls, maintaining adequate records and making estimates that are relevant to the
preparation of the Subject Matter, such that it is free from material misstatement, whether due to fraud or
error.

Our Responsibilities

Our responsibility is to express a conclusion on the presentation of the Subject Matter based on the evidence
we have obtained.
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LIMITED ASSURANCE REPORT
TO THE SHAREHOLDERS OF SAUDI INVESTMENT BANK (A SAUDI JOINT STOCK
COMPANY) (continued)

Our Responsibilities (continued)

We conducted our engagement in accordance with the International Standard for Assurance Engagements
Other Than Audits or Reviews of Historical Financial Information (“ISAE 3000”) endorsed in the Kingdom
of Saudi Arabia, and the terms of reference for this engagement as agreed with the Bank on 9 January 2024.
Those standards require that we plan and perform our engagement to express a conclusion on whether we
are aware of any material modifications that need to be made to the Subject Matter in order for it to be in
accordance with the Criteria, and to issue a report. The nature, timing, and extent of the procedures selected
depend on our judgment, including an assessment of the risk of material misstatement, whether due to fraud
or error.

We believe that the evidence obtained is sufficient and appropriate to provide a basis for our limited
assurance conclusion.

Our Independence and Quality Control

We have maintained our independence and confirm that we have met the requirements of the International
Code of Ethics for Professional Accountants (including International Independence Standards) that is
endorsed in the Kingdom of Saudi Arabia (the “Code”), and have the required competencies and experience
to conduct this assurance engagement.

Our firm also applies International Standard on Quality Control 1, Quality Control for Firms that Perform
Audits and Reviews of Financial Statements, and Other Assurance and Related Services Engagements, and
accordingly maintains a comprehensive system of quality control including documented policies and
procedures regarding compliance with ethical requirements, professional standards and applicable legal and
regulatory requirements.

Description of Procedures Performed

Procedures performed in a limited assurance engagement vary in nature and timing and are less in extent
than for a reasonable assurance engagement. Consequently, the level of assurance obtained in a limited
assurance engagement is substantially lower than the assurance that would have been obtained had a
reasonable assurance engagement been performed. Our procedures were designed to obtain a limited level
of assurance on which to base our conclusion and do not provide all the evidence that would be required to
provide a reasonable level of assurance.

Although we considered the effectiveness of management’s internal controls when determining the nature
and extent of our procedures, our assurance engagement was not designed to provide assurance on internal
controls. Our procedures did not include testing controls or performing procedures relating to checking
aggregation or calculation of data within IT systems.

A limited assurance engagement consists of making enquiries, primarily of persons responsible for preparing
the Subject matter and related information and applying analytical and other appropriate procedures.
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LIMITED ASSURANCE REPORT
TO THE SHAREHOLDERS OF SAUDI INVESTMENT BANK (A SAUDI JOINT STOCK
COMPANY) (continued)

Description of Procedures Performed (continued)
Our procedures included:

® Obtained the notification presented by the Bank’s Board of Directors to the Ordinary General
Assembly (Appendix A) regarding the transactions and contracts entered between some of the Board
of Directors’ members directly or indirectly with the Bank.

®  Obtained the declarations from some of the Bank's Board of Directors’ members for the transactions
and contracts done with the Bank’s in which some members of the Bank’s Board of Directors have
a direct or indirect personal interest in them dated 31 December 2023.

¢ Obtained Board of Directors minutes of meetings that indicates some members’ notification to the
Board of Directors of transactions and contracts done with the Bank in which some members of the
Bank's Board of Directors have a direct or indirect personal interest in them.

* Discussing with the management the contracts and transactions between the Board of Directors’
members either directly or indirectly with the Company during the year ended 31 December
2023.

We also performed such other procedures as we considered necessary in the circumstances.

The attached notification (Appendix A) is stamped by us for identification purposes only.

Conclusion
Based on our procedures and the evidence obtained, we are not aware of any material modifications that

need to be made to the Subject Matter, in order for it to be in accordance with the Criteria applied by the
Bank referred to above.

for Ernst & Young Professional Services
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The Saudi Investment Bank

Dear Shareholders of the Saudi Investment Bank,

With reference to Article 71 of the Companies Law issued by the Ministry of Commerce 1443 AH / 2022
AD, we would like to inform you of the transactions with related parties including a set of business and
contracts that are made for the account of the Bank in which the members of the board of directors have
a direct or indirect interest and are as follows:

The nature of the
contract

End date of Annual contract

Related party Owner 40 contract value (SAR)

Board Member Mr. Abdulaziz

Health insurance Tawuniya
services to the AI-Khamis_ is @ member of ”.‘e Insurance  July 31, 2024 40,724.640.00
employees of the Bank ~ 50ard of Directors of Tawuniya Company e
Insurance Company
Board Member Mr. Abdulaziz Tawuniya
Cyber Risk Insurance Al-Khamis is a member of the
services Board of Directors of Tawuniya I(I:'I:::ﬂ::e July 31, 2024 3,457,091.25
Insurance Company pany
Board Member Mr. Abdulaziz . No Financial
Marine Cargo Al-Khamis is & member of the Iffs‘::‘a";‘; . )
Insurance Board of Directors of Tawuniya s yai, Impact on SAIB
Insurance Company Py
Board Member Mr. Medgulf
Bankers Blanket Bond Abdulrahman Al-Rawaf is a
Insurance member of Board of Directors of 2:;::;.:? July 31, 2024 4,374,421.50
Medgulf Insurance Company pany
Board Member Mr. Medgulf
General Insurance Abdulrahman Al-Rawaf is a
Policies member of Board of Directors of gg::lr:gzs July 31, 2024 591,322.53

Medgulf Insurance Company
Further, the Bank entered into transactions with certain other related parties during the year ended

December 31, 2023, but are not included above as these were below the delegated threshold approved
by the shareholders for notifications.

Abdallah 8. Jum’ah

~ N\

AbdulRahman Al-Rawaf

Yasser Al-Jarallah
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Mohammed Bamaga RORBETGa hrosts s oo S Mohammed Al-Khalil
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0 Abdullah Al-Zaben C’ Khaled Al-Rowais
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