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1. Introduction

1.1. Definition of Remuneration:
Any amounts, allowances, profits and their equivalent, periodic and
annual performance-related bonuses, short and long term incentive
plans, in addition to any other in-kind benefits, except for reasonable
costs and expenses actually incurred by the Company on behalf of a
Board member in performing his work.

1.2.Purpose of this Policy:
This Policy regarding Remuneration and Compensation for Board,
should be

recommended by the Bank’s Board of Directors to the general assembly

Board Committees and Executive Management

for approval in order to set forth the procedures under which certain

remuneration and compensation should be reviewed, approved, or

ratified and also disclosed in the Bank’s Board of Directors’ report.
1.3.Regulatory Documents:

A fundamental aspect of this Policy is ensuring compliance with the

laws and relation to remuneration &

relevant regulations in

compensation, applicable laws and regulations:

Regulatory Document Authority
Principles of Corporate Governance The Saudi Central Bank
for Banks Operating in Saudi Arabia “SAMA”
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SAMA Rules on Compensation The Saudi Central Bank
Practices “‘SAMA”

Corporate Governance Regulations  Capital Market Authority

Regulatory Rules and Procedures Capital Market Authority
issued pursuant to the Companies
Law relating to Listed Joint Stock

Companies
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1.4.SAIB Documents for use in tandem:

Regulatory Document

Board Committees Charters

Human Recourses Policy

Board Members Selection Criteria Policy

Bank’s Bylaws

1.5. Ownership and Amendments:

This Policy is owned by Corporate Governance which shall be
responsible for updating it in coordination with the General Manager of
Human Resources through the NRC. This Policy should be
recommended by the Board of Directors to the general assembly for

approval.
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2. Objective:

It is SAIB’s objective to ensure that Board, Board Committees and
Executive 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.

3. Remuneration Principals:

3.1 Attracting and retaining highly qualified and experienced Board
Members, Committee Members and Executive Management
through assessing the value of each individual's performance and
contribution to SAIB’s growth while adhering to the values,
regulations, and work procedures of SAIB.

3.2 Being fair and proportionate to the Board members and Committee
members’ activities carried out and responsibilities borne by them,
in addition to the objectives set out to be achieved during the
financial year.

3.3 Being consistent with SAIB’s activities, business model, operating
performance, liquidity, earnings, financial conditions and the
required skills for its management.

3.4 Maintaining external competitiveness and being in line with laws
and regulations, market practice, banking sector and other

companies.
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3.5Complying with SAIB’s Risk Policy and discouraging any
participation in high risk transactions to achieve short-term profits.

3.6 Compensation of the Board and Board Committees members will
be for the actual expenses incurred by them to attend the
Board/Board Committees meetings including airfare, transportation
and accommodation expense.

3.7 Variance of remuneration should be dependent on the Board
members and Committees members’ experience, expertise, duties,
independence and number of meetings attended in addition to other
considerations.

3.8 Any Remuneration was paid to any member based on false or
misleading information presented to the General Assembly or
included in the annual Board report, the member shall return such
Remuneration.

3.9If the General Assembly decides to terminate the membership of
any member who fails to attend three consecutive meetings without
a legitimate excuse, then such member shall not be entitled to any
Remuneration for the period starting from the last meeting they
failed to attend, and they shall pay back any Remuneration received

for that period.
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3.10 Board Members not allowed to vote on the board remuneration = déleiall 6LVl Gulxe w18 e cugaill ;Y1 Gulxa,
item in the general assembly meeting. ozl
3.11 If SAIB is buying-back its Shares for the purpose of allocating
them to its employees within an Employees’ Shares plan, it must,
in addition to the other requirements of a share buy-back, comply
with the following rules:
3.11.1 It is permitted within its Bylaws.
3.11.2 Approval of regulatory authorities.
3.11.3 Obtain the extraordinary General Assembly’s approval on the
Employees’ Shares plan.
3.11.4 The General Assembly may authorize the Board to determine
the terms of the plan including the allocation price for each
Share offered to employees if offered for consideration.
3.11.5 Non-executive Board members shall not participate in the
Employees’ Shares plan, and executive Board members shall

not vote on Board resolutions relating to the plan.
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

A

achieve the success of SAIB and its long-term development
in consistent with its strategy and objectives.

Determining an incentives system and approving of
remuneration according to laws and regulations.

Ensuring that the incentives system is periodically reviewed.

Periodically evaluating the adequacy and effectiveness of the
remuneration policies.

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

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

Ensuring Independent Board members remuneration shall not
be a percentage of the profits that are realized by the
company, nor shall it be based directly or indirectly on the
Company's profitability.

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

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

Ensuring that Executive Management's performance
measurement is based on SAIB’s longer-term performance
and should not be based solely on the current year’s
performance.
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5. The Board Members’ & Board Committees

Remuneration:

The remuneration of the members of the Board of Directors for their
membership in the Board and participation in its activities shall be
recommended by the Nomination and Remuneration Committee to
the Board of Directors for endorsement for General Assembly
approval and in any way shall not exceed any amount specified by
SAMA, CMA and MoC, if any.

Moreover, the Board members shall be reimbursed for the actual
expenses they incur to attend the meetings of the Board and its
Committees, including travel (car, airplane...etc.) and
accommodation expenses as evidenced by their physical attendance.

The Board may determine special remuneration for the chairman.

Nomination and Remuneration Committee shall approve the payment
of expenses incurred by the Board members outside of Saudi Arabia
with evidence of payment.

6. The Non-Board Committees Remuneration:

6.1 The remunerations of the Non-Board members of the Audit
Committee for their membership in the Committee and
participation in its activities shall be as recommended by the NRC
to the Board of Directors for endorsement for General Assembly
approval. (Audit Committee members from inside the board
remunerations shall not exceed the amount determined for them
as a Board member as per article 5).
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6.2 The remunerations of the Non-Board members of Board
Committees other than Audit Committee for their membership in
the Committee and participation in its activities shall be as
recommended by the NRC to the Board of Directors for approval.

6.3 Non-Board Committees Members shall receive an attendance
fee for each Committee meeting they attend either personally or
through virtual meetings.

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

7. Executive Management Remuneration:

7.1 The Nomination and Remuneration Committee reviews the salary
scale set for all employees and executive management and the
incentive program and plans on an ongoing basis and approves
them based on the recommendation of the Executive Management.
The remuneration of the Executive Management includes 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, a housing
allowance, a transportation allowance, a children's
education allowance, and a 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 plans.

7.1.5. The general plans, programs and guidelines for the
remuneration of executive management.
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7.1.6. The CEO or his delegate implements the remuneration

policy for employees and executive management in light of
the general plans, programs and guidelines approved by the
Committee / Board.

7.2. Alignment of Remuneration with Risk Taking:
7.2.1 Level of remuneration of an Executive Manager should reflect

7.2.2

7.2.3

effective alignment of compensation with prudent risk taking into
account all existing and potential risks including difficult-to-
measure risks such as liquidity risk, reputation risk and cost of
capital.

The size of the variable remuneration pool and its allocation
within the Bank should be sensitive to the time horizon of risks
and, if needed, the variable component of remuneration should
be deferred where risks are realized over long periods.

An appropriate technique/criteria 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.

7.3.Remuneration Structure:

7.3.1

7.3.2

The structures should be designed to promote effective risk
management and achieve remuneration objectives.

The mix of forms of remuneration can vary between Executive
Management based on criteria’s set in this policy, and may
include cash, equity and other forms of remuneration.

7..3.3 The proportion of fixed and variable components of the

A

%

remuneration may be determined taking into account the nature
and level of responsibilities of the Executive Manager, business
area in which he/she is working, and the overall remuneration
philosophy of SAIB. However, the total variable remuneration
shall not limit SAIB’s ability to strengthen its capital base.
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7.3.4 A deferment of a reasonable proportion of performance bonus = sl lg pssy il daisVlg o Lo,es (il Jblally JlaeYl deyb
with @ minimum vesting period of not less than three years may aizall sauaill
be provided. The proportion of bonus to be deferred and the  ssbe g9 =i ‘pg.wi JSi 9 6815 Sauaidl ol io > 9 .7.3.5
vesting period should be determined based on the nature of the = clegdanll Lan> gaxs Ol L9 cdwanasioll PO B PRESVECN
business, its risks and the activities of the concerned Executive .P.e.wyl._; blai>W duwlio duw b
Manager.

7.3.5 In case an Executive Manager 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 should be
subject to an appropriate share retention policy.
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