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1.

Introduction
1.1. Purpose

The purpose of this charter is to provide appropriate guidance to effectively operate and manage
the Board Nomination and Remuneration Committee of The Saudi Investment Bank

doraoll .1
w2l 1.1
o iisiall Sy olbrindl @ plgo ehbly i pilloll azoil 95 Ml 04 o Lo 2l
dyollnoll adleally selastl Lgolgo abit Hlotiw (a9l lidl 8,1] Lulzo

1.2. Bank’s documents used in tandem
e  The Saudi Investment Bank Corporate Governance Manual.
e  The Corporate Governance Committee Charter.
. Risk Management Policy.
. Board performance evaluation Policy.
. Board evaluation form.
. Executive Committee evaluation form.
. Risk Management committee evaluation form.
e Audit Committee evaluation form.
. Nomination and Remuneration Committee evaluation form.
. Board member’s evaluation form.
. Risk Management committee member’s evaluation form.
e Audit Committee member’s evaluation form.
. Risk Management committee members evaluation form.

. Nomination and Remuneration Committee members evaluation form.

. Board Succession Policy

. Executive Management Alternate Plan

. Executive Management Succession Policy

. Business partners policy.

e SAIB’s HR Policy.

e The Guiding policies, process for Board of directors membership.

Wl go dorsimoll il 3bg 1.2

SlatiwW ool il 9 dnSexl Ji>

dnSoml diz axsY

Sbolall 6515 dwwluw o>

ulzoll ool puds duwlow

ozl ebVI pwés 23905

&bl AUl puds 23905

oLl 6,15 &) pwss z3ges

do>|,all diz) anii g3oai

Bl i il &) puis 23905

8 1Yl Lulzro — cliacVl 31,31 pwis 239

daail ainll — clacVl 51,51 pwis 23900

a2yl @) — cliacVl 51,81 pwis z3ge

Sblall 6,15 izl — cliacVl 31,81 pwis 2390
SBSlg ol il &) — cliacVl 5151 pwis 2390
8,1YI Lulzo cliacl cuolis _le Ldleill dwluw

sl 6,153 gl dasl

daaill 6)bW L8ledl duwluw

aagally aeyldl ol ladiwl duwluw

SlaiiwW ool il (8 d il >)leal i

8 bYl Lo dgins) 83azall wlel,2 V9 Lulzally o lwlul daxsy

1.3. Documents in tandem
e  SAMA’s fit and proper form.
e  SAMA’s rules on Corporate Governance.
e . CMA’s rules on Corporate Governance.
. Basel’s rules on Corporate Governance.
e  SAMA’ remunerations guidelines.
e  Financial Stability Board (FSB) Principles.
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. CMA’s form of membership nomination.
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1.4. Ownership and updates
This charter is owned by the Corporate Governance function, which is responsible for its updates
with coordination with the GM, Human Resources as well as the Nomination and Remuneration
Committee. And shall be approved by the General Assembly.
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2. Charter Component

2.1. Committee Definition
The Nomination and Remuneration Committee is one of the Bank Board’s committees. It is
specialized with all subjects related to the preparation of the nomination and remuneration
policies at the level of the Board of Directors, its committees and the bank’s senior management.
The committee either recommends or approves as per the designated authorities. The
Committee performs a frequent review of these policies to ensure its effectiveness and to achieve
the Bank’s objectives and strategies on the long term and to ensure that targeted talents are
acquired.
The Committee Carries out the following duties:
2.1.1. Recommend to the Board the nomination of candidates for the role of: Board Members,

External Audit Committee Members, and the CEO.

2.1.2. Approves the appointment and remuneration of senior executives directly reporting to the
CEO and identifying their remunerations.

2.1.3. Review and supervise the implementation of succession planning, ongoing development,
and training of the bank's Board members, the CEO, and CEO direct reports.

2.1.4. Reviews, and recommends, to the Board of Directors the organization structure of the
bank.

2.1.5. Oversee the human capital structure including:

. Performance management.
. Remuneration management
e Talent retention and acquisition.
¢ Talent management and development.
. Legal and regulatory requirements relevant to HR practices.
2.1.6. Trigger the initiation of the annual assessment of Board, its committees.
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2.2, Composition
2:2.1. Requirements
2.2.1.1. The formation of the Board Nomination and Remuneration Committee shall be
approved by theBoard of Directors
2.2.1.2>. The general assembly - Based on a recommendation by the Board of Directors -

shall approve the committee’s charter which should include the guidelines and
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procedures of the committee, the committee tasks, the rules of its member’s
selections and the tenor of their membership as well as the remuneration of its
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members.
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4. Board member oyb] yulxo gac 4
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Secretary (Management Member)
2.2.2.2. The Committee may invite any of the Bank’s employees to attend its meeting upon

the approval of the Committee Chairman
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2.2.3. Chairman, Vice Chairman and Secretary

2.2.3.1. The Chairman of the Committee:
e  Should be Independent
. Must not be the Chairman of the Board.
. Selected by the Board.
e Approved by SAMA.

2.2.3.2. ViceChairman:
e If the Committee Chairman is absent, The Vice Chairman will be his designee

based on the Committee’s nomination.

2.2:.3.3. Secretary:
e  Recommended by the CEO.
e . Approved by the'\Chairman of the Nomination and Remuneration Committee.
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2.3. Responsibilities
2.3.1. Nomination and Assessment Responsibility

2.3.1.1.

23.1.2

2.3.1.3.

2.3.1.4.

2.3.1.5.

2.3.1.6.

2.3.1.7.

2.3.1.8.

2.31.9.

Review the structure and composition of the Board of Directors and recommend
changes

Coordination with SAIB’s Governance Department, carry out an annual review of
the capabilities of Board members to confirm the availability of the required suitable
skills as per the requirements of SAMA, CMA, international bodies, and The Bank.
including, the availability of the time that a Board member reserve his
responsibilities.

Maintain a permanent record containing information on the qualifications and skills
of the Board members, in order to keep track of the additional skills that are required
for the Board to fulfil its duties.

Ensure the conduction of training programs required for all Board members to
enrich the knowledge of the board members in terms of the Bank’s practices as well
as the rules and regulatory guidelines followed by the Bank.

Obtain regular feedback from Board Members on the quality of training, its
relevance, and additional necessary training programs.

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

Confirm that there are no conflicts of interest on an annual basis, for all Board
members, with particular attention to those who sit on the Boards of additional
public and private companies.

Review the Board (and Board member), Board Committee (and committee
member), evaluation policies and process, and ensure proper execution of such a
process.

Perform appropriate accountability measures if a Board or Committee member
failed to accomplish his/her duties, and recommend to the Board actions to be taken
in'this regard.

2.3.1.10. Arrange meetings with senior members of the Bank including the CEO, those

directly reporting to the CEO, and others who hand in their resignation notices, if the
committee deems it important.

2.3.1.11. Approve and supervise the execution of succession policies for Board members, the

CEO, and for CEO direct reports.

2.3.1.12. Approve and supervise the execution of the alternate plan for Board members, the
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CEO, and CEO direct reports in case of their unavailability for any reason.

2.3.1.13. Ensure the effectiveness implementation of the performance management.

2.3.1.14.Review annually the performance evaluation of the CEO and submit it
recommendation to the Chairman of the Board for approving it.

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

2.3.1.16. Suggest clear policies and criteria for board and senior management membership.

2.3.1.17. Develop a job description for the executive and non-executive members in addition
to the independent members and senior managers.

2.3.2. Remuneration Responsibilities

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

the Board of Directors
2.3.2.2. Ensure that the bank has clear policies for the compensation and remuneration of
all board members, board committees members and all bank’s employees in
considerations of 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 including SAMA, the CMA, Ministry of Commerce
and the Financial Stability Board (FSB).
2.3.2.3. Work closely with the Board Risk committee with regards to the wages and
incentives that have been recommended to ensure alignment with the bank's risk
profile, and with the guidance issued by regulatory agencies.
2.3.2.4. Ensure that the compensation system is designed to determine the wages of
employees in control functions independently from those who works for supervised
work areas.
2.3.2.5. Ensure, in the design of the remuneration system, that no senior bank member
including the CEO, his direct reports, or general managers (or any other member of
the bank considered a senior manager) is actively involved in recommending and
deciding their own remuneration
2.3.2.6. Ensure the disclosure of the financial remuneration systems which is paid by the
Bank-through its incorporation of the annual report issued by the Board inline with
the CMA.and SAMA regulations.
2.3.2.7. Ensure thatthe board has disclosed the compensation paid to the following:

e  The Chairman and members of the Board of Directors

e The Top Five executives who have received the highest compensation and

remuneration from the Bank. With considerations to indicate The CEO and the
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Chief Finance Officer shall be included if they are not within the top five.
2.3.2.8. To ensure the Disclosure of the remuneration details which is obtained by the 12
highest paid SAIB Executives to SAMA, on semiannually basis.
2.3.2.9. Recommend the level of rewards and remunerations levels that will be paid to the
board members, board committees, external members and the CEO.
2.3.2.10. Approve the compensations and the remuneration that will be paid to the direct

reports of the CEO based on the authorization of the board of directors.

2.3.2.11. Consider the payment of additional remunerations to any of the board members in
additional

recommendations to the board for approval of such remunerations, taking into

exchange for their efforts, provided the committee makes
account that these remunerations must not exceed those stipulated in the Bank's
Articles of Association, and other legal and regulatory requirements from SAMA, the
CMA, and the Kingdom of Saudi Arabia Ministry of Commerce.

2.3.2.12. Determine the bonus pool based on the bank's risk adjusted profile, the
performance of the bank, and the performance of each of its department. The pool
must be recommended to the Board for their review and approval.

2.3.2.13. Ensure the completion of an independent annual review of the remuneration system
(internally through internal audit or externally through a certified audit office), and
present the review report to SAMA.

2.3.2.14.Review, on frequent basis, or upon a request from the Board of Directors, the
Bank's remuneration policies, and ensure their alignment to the Bank's short and
long term Risk Appetite Framework (RAF), and make suitable recommendations to

the Board on modification and update if any.

2.3.3. Business Associates and Subsidiary Responsibilities
2.3.3.1. Approve, based on recommendations by the CEO, appointment of SAIB Directors
on the Board of Directors of Business Associates and Subsidiaries.

2.3.4. Reports Review Responsibilities
2.3.4.1. Review and provide feedback on reports submitted to the committee as outlined in

the Risk Management Policy Guide including:

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

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

e Review of remuneration report presented by the by the External or Internal
Auditor (Annual).
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2.3.4.2. Review and provide feedback to the Human Resources Department on the following
documents:
e Board Assessment Policy
e Board Succession Policy
e Board evaluation form.
e Board member evaluation form.
o Committee evaluation form.
e Committee member evaluation form
e Executive Management Succession Policy
e Alternate Plan
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2.4. Committee Meetings

azll olelaizl 2.4

2.4.1. The Committee shall convene at least twice a year and when deemed necessary.
2.4.2. The quorum of the committee is complete with the presence of the majority of committee’s | @dlo] wlelaiz| aae &>V lg) sSu9 il (8 JBYI e oo BLly olxwinill dix) goizs .2.4.1
members. as =l e
2.4.3. A member is not allowed to deputize another member or act on his behalf on the committee asll elinci dulél e, £loiz| \Si sis) Ligilall Lol JoiS, 2.4.2
- no voting by proxy shall be permitted. i ) ) . ) . ) .
2.4.4. A member may also attend any of the committee's meetings by way of videoconference all clelozl 9 copailly jpaxll 9 aic w9y 2llsiae IS ol aalll 9 giae Y jo2 ¥ 243
call or any other similar means provided all other meeting members were able to hear and | o> dluwg Sl 9l Libslo 9138 & 6,01y dallSe Gb e @l clelaizl o | jeia> siasll joxy 2.4.4
talk with each other clearly during the meeting. A member participating in the meeting in | J\= auoly JSuiu 2o &axilly glowdl e B 3Vl cliacVl giax> oS ol o,y dblos
this way will be deemed to be attending the meeting in person, and therefore he will be pisw il Loz elai>W 0,000 dylis o3l 130 e gloizVl siaall &)lie s ¢ laiz VI
considered for the quorum and may vote as well. The result of the meeting will only be o Lo Gong i i e o 3 Lol ST L&Y "l ol
accounted for if the minutes are signed by participating members in line with these rules. lgr dima 2x S _ il g WOUET SO o)k
2.4.5. The Committee shall make decisions by a majority vote of members participating in the aclodll oig) 99 glaizVl jiaxe o jgiaxll cliacVl gdes J> (9
meeting eVl 8 oS Lisall cliacVl wlowol awlel lglLé axll i3 .2.4.5
2.4.6. In case of a tie, the Chairman of the committee will have a casting vote 220 o0 @l Guy) GoSs wleoVl Doles Al L5 2.4.6
2.4:.7. The dissenting members can register their disagreement mentioning the reasons for their . .
_ g g 9 g bV 0les pgobicl Jows ouo)laall cliacVl ool 2.4.7
dissent.
2.5. Term dizlll 620 .2.5
2.5.1. The Committee's member term is 3 years, or until the end of the term of the present Board, o2V 08l s (I Gulzall 820 il > 91 wlsiw &M @izl dgac 630 .2.5.1
Page | 8 ol Sageudl <lig]

&

The Saudi Investment Bank



Nomination and Remuneration Committee Charters
SBKally ol il i | Jac dxY

whichever comes first. &HbYI ulxo (S aigiac 6asy dlag yo wiiall ulxall giac 6150855 .2.5.2

2.5.2. The term of the Board member elected should also be linked to his membership term in the al S o 655 S il b 2> 6,00 o L] sk &l s Solc] jon 2.5.3

Board of Directors
2.5.3. The committee can be reappointed after the election of the new Board at the beginning of
each Board term.

2.6. Reporting guidelines soladl 89,9 5lac] plS>1 2.6
2.6.1. The committee should report to the Board of Directors and make available its minutes of lela| ol byl 5 Lyl B0l 26 acdl el 261
meetings to the Board of Directors. The Chairman of the committee shall brief the Board on ey g e e wubzall a9 &)LVl Gulre JI Boples @90 dilll pjili 2.6,

any significant matters arising. aol® g0l Sl pulxall Jle Joyss ol disdll s,
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