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General Assembly Meeting Agenda

2025 iyl 27 - Aol dsladl dpnaze !
April 27, 2025 the Ordinary General Assembly

aaent) Jlesi Joux

No. Item !

1 View and discuss the Board of Directors' report for the fiscal year endingon 31 | 22024 jewss 31 @ 4dl W Zadd )Y udme o585 e ALY 1
December 2024. diddlieg

2 Vote on the External Auditors report for the fiscal year ending on 31 December | sewgs 31 @ @dl 2JW &iadl e clidl ciblus (oo 5,85 e Coguarl] 2
2024 after discussing it. (attached) (B30) - 4xdslis day 22024

3 View and discuss the financial statements for the fiscal year ending on 31 | 22024 jewss 31 § du@d! AW udl oye sus sl 2JUI @5lgall e gAY 3
December 2024. Laddliag

4 Vote on releasing the members of the Board of Directors from their liabilities | sewus 31 3 @) 2IW el oo 851581 udoro slacl @l el) e Cuguadl! 4
for the fiscal year ending on 31 December 2024. 22024

5 Vote on paying an amount of SAR 14,140,000 as remuneration to the Board EAE slady sLIKeS S39as JL_) 14,140,000 5,43 th Gyo e Qig_,aj_“ 5
members for the fiscal year ending on 31 December 2024. 22024 pougs 31 @ Al AW Lad! ye 55101

6 Vote on the business and contracts concluded between the Bank and | (adlg cnalild &uglasll &S5y clidl oy s (&1 s9aally Jlas¥) e cogiaill [
AlTawauniya for Insurance Company in which the member of the Board of | siac 43sS 8,ilie p& dlias uadell jsallice /3Ll 510Y1 Gulze giasa
Directors Mr. Abdulaziz AlKhamis has an indirect interest being a Board | @agaudl clid) Labssl gb ol dde (e Bilie (P9 &S, 401 (6ol 8ls) udme
member of the Company's Board of Directors. This transaction is for providing | 439 gs9aw Jb, (35,333,396) o,439 oo Jloa Ly 22025\2024 alall Leiiel]
Medical Insurance services to the Bank's employees for the year 2024/2025, (3950)- Asiuinds 1o gy 5929 (199 Audlill 33yl e wBLazll 1da @3
with a total amount of (SAR 35,333,396), which was made through
competition and without preferential terms or benefits. (attached)

7 Vote on the business and contracts concluded between the Bank and | &l el dsglasd! 38,49 bl o s Gl sgaally Jle¥l e Cogiat! 7
AlTawauniya for Insurance Company in which the member of the Board of | ssac 43sS 8,ilie p& Axlias uadell jsallice /3L 510Y1 ulze giansa
Directors Mr. Abdulaziz AlKhamis has an indirect interest being a Board | cliullaslpad! blell geli cileds dde e )le P9S80l g5yl pulexa
member of the Company's Board of Directors. This transaction is for providing | U, (2,062,526.25) s,.39 alee Jle>b 22025\2024 alall 5Ll 392l
Cyber Risk Insurance services to the Bank for the year 2024/2025, with atotal | (34)-2cluads b gys 5929 095 2udlll Gob ope wBlall s @3 U89 ¢ g392 s
amount of (SAR 2,062,526.25), which was made through competition and
without preferential terms or benefits. (attached)

8 Vote on the business and contracts concluded between the Bank and | (ally ceolild Buiglasll 45,89 Lol (e e &1 35aally Jlas¥l (e cugntl] 8
AlTawauniya for Insurance Company in which the member of the Board of | giac 4isS 5, ale pé dxlias Guresedl sosallie /3L 8)l0Y1 Gulzme ginnl
Directors Mr. Abdulaziz AlKhamis has an indirect interest being a Board | (absl sldl (de opoldl Slous wie e Bilie (29 35,401 sl Bylo] udme
member of the Company's Board of Directors. This transaction is for providing | (835,308.44) 6,489 alie Jleals 22025\2024 alall jLeifadl g3gaud! il
Life Insurance services to the Bank’s employees for the year 2024/2025, witha | log,& 3929 (9o dwdldl éﬂ)!a o Bl lda @ A8y (G339 JLQ
total amount of (SAR 835,308.44), which was made through competition and (3dy0) Alynas
without preferential terms or benefits. (attached)

9 Vote on the business and contracts concluded between the Bank and | (ally ceolild Buiglasll 4S89 Lol (s ceas @1 sgaally Jles¥l (e cugintll 9
AlTawauniya for Insurance Company in which the member of the Board of | suac 439S 8,ilie pe Alias utadell jssallice /36l 510Y1 ulze giaal
Directors Mr. Abdulaziz AlKhamis has an indirect interest being a Board | clillg,=dlailal Owels Slais @i (ye Bylie (29 A, 401 Sl Byl) ulme
member of the Company's Board of Directors. This transaction is for providing | lia @3 udy bl (e Jlo 51 gy 22025\2024 alall sLetiudl] gagall
Marine Cargo Insurance services to the Bank for the year 2024/2025, with No (390) Akianas b gy 3929 090 Audlill 3ol (e wBlasll
Financial Impact on SAIB, which was made through competition and without
préferential terms or benefits. (attached)

10 Vote on the business and contracts concluded between the Bank and MedGulf wi:.lj@l;‘ijh.w}ﬂ\ A ydog lidl G es G s9aally JlecH! e Cugpatll 10
Insurance Company in which the member of the Board of Directors Mr. | ramJlase /3Ll 3510¥1 Gulzs ginal @l (iléass) Gislasll caoldl salely
Abdulrahman AlRawaf has an indirect interest being a Board member of the | ddc cye 8)lic (2938801 g 8)ls) e guine 43988, 2l s Axlima 319yl
Company's Board of Directors. This transaction is for providing Bankers &I.;»‘NJL«;_»M:ZOZS\ZOZ4?L~JJ)L¢:@)U&5;M|d.z.,_UJAL&Jl el ilous
Blanket Bond Insurance services to the Bank for the year 2024/2025, with a | (93 2udlll @iyl (e aBlazdl lia @5 489 (g392u U, (3,742,192.50) 5,489
total amount of (SAR 3,742,192.50), which was made through competition and ((3850)- Auliynas bo gy 592
without preferential terms or benefits. (attached)

11 Vote on the:business and contracts concluded between the Bank and MedGulf | cyeleld zeliellg byl 48,9 il o as &1 sgaadly JlacHl e cusgintl) 11

Insurance Company in which the member of ‘the Board of Directors Mr.

e le /Sl Bl 5¥1 elma suiad &l (cilease) Uislazl) nalall 3slel
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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 2024/2025, with a total amount of
(SAR 627,789.09), which was made through competition and without

preferential terms or benefits. (attached)

aie ge ble (29 A AN gl Blo] pulzma gine 43585, ale pt Axlims Blg)ll
o Jlezly 22025\2024 olald HLatieadl] gagandl cligld Aolall eolidl cilons-
095 Audlill goybs e wBlazll s @ uBy cg39a JUy (627,789.09) 5,uds

(3350) Aulsnds Log i 3929

12 Vote on Delegating the Board of Directors to distribute interim dividendsona | (Sas clidl walus e 2>y CL..)T 2o Byl 0%) udeme gt e Cuguat| 12
semi-annual or quarterly basis for the fiscal year 2025. .22025 JUWI aladl (e giu tl)ji Sy ayal

13 Voting on the amendments to SAIB’s Standards of Competing. (attached) (3aa) il § ualidl Jlee¥l julan Juoad e Cugatl 13

14 Voting on the amendments to the Audit Committee Charter. (attached) (395) Aax Ll izt e A3 oad e Coguntll 14

15 Voting on the amendments to the Nomination and Remuneration Charter. (Bay0) 8ISl g o AN Bz s ikl e Coguatll 15
(attached)

16 Voting on the amendments to the SAIB’s Remuneration Policy fort Board, Board | ¢lxlly 8)la¥1 (ulzs clacl dole)l Gl dulw Jsuas S Cugiadl 16

Committees & Executive Management. (attached)

(3859) - Zpcgaiall 5,153l 1531 ulma coe Al
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The Saudi Investment Bank determined that the
businesses and activities competing with the
Bank as follows:

Banks operating under a banking license
issued by Saudi Central Bank.

Capital Market Institutions licensed by the Capital
Market  Authority
businesses and whose size competes with the

to carry out securities

size of the bank or its group.

Any activity and / or business the Board or its
delegate deems competitive business and / or
activities to the bank’s business or activities
or products and size.

Hence, the practices that are considered to be
competitive with the activities of the Saudi
Investment Bank or its Group, which the
members of the Board and its Committees
(member), the following:

Establishes a company or a sole
proprietorship or holds an ownership of a
controlling-percentage of shares or stakes in
a Company or_any other entity competing
with the Bank or its group.

Accepting membership in the Board of
Director.in entity that is competing with the
Bank or its group, or managing the affairs of
a.competing sole’ proprietorship or any
competing company of any form, except the
Banks affiliates.

Acting as an overt or covert commercial
agent for another

company or entity

competing with the Bank or its group.
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Abbreviations

Term
AML
BOD
CEO
CIA
CMA
CTF
A
IT
ML

SAIFU

SAMA
TF

USA
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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

Egeulator Including the Saudi Central Bank

ang y (SAMA), Capital Market Authority

. (CMA), Tadawul and Ministry of
Supervisory
o Commerce
Authorities
Page | 4

iy )

JLA:I:H-M)U ‘5.\3’*»1\ tﬁ:\,m

daa pall A3t

LD pidly 3AT 1 5)) (alaa e
O gl ddle (3adati W g ) ) B9 0 S pa (B Aalil)
Eilsl) (e pasaldl S o3l
by Lag duld ) clgall ce 5 alall ity

AY cly G Bl (e lgle

ket @ grmad) il é&#ﬂ\ i )

LoIY) A sall 53 Gl gall g (o 2L i )
G BRI (a1 8yl

Gl A cagadl Sl ALl Jeds
Bl 313y (Jgha cdutlall

Jiial) guanl)

S BATY (i )

L2430 5_ay)

Ta) clgal
4 a5

v ol 6ageudl <Ligl
The Saudi Investment Bank



Audit Committee Charter
daal ol Al day

11

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
fulfilling 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.

-

Lasial)
Aall Cy 25

O Al deal yall daall el Caagdl Jiahy
alialy el 8 5 Y Gulae aed G el
Al ) ED Saely Gl Lad dullady 48 )
A L g Gl 6 L) Agdalall A6 dalaif
o a5 4020l daal el Cllee 5 ¢(Ce slaall
O sall 5 Cpoaisall g (patlisall mllias dles

ARl (590 (e a5 Dpapaiill gl

s F A e B JaY) Gulaa Bac iy Aialll o i
Sl ) Aagall l Y1 A e 33,0 sl il slaally
Jandl cl@dlaly il sl Ay ol il ol

Al

4l b\A:I:I GBJ\J:}“ padaa oe asiie daal Lglidiny
it sal) o Joal il ALISY L Slally )yl
w)m‘j si.«kf)!\} “"_\)\.A.un_’ ‘Ol;ﬂ\_’

FUTENG EN PR EN R YT ENEW PRIl

Al e pa i)

amsill a8 AU d e moal) i
O Al daa) el Dal dlga olal s JiSl 2D
lealee il LB (g sand) il 3 )la) ulaa
Ao el dalladll 5 5p eIl

Aad) ae dasdieial) i) 3l
A sall Jal
Adaal daad el il
A gall daaldany
oY) Aiad dany
bl Al dany
slac Y @l Ll e 68 &5 g duliu
Leie el Glalll 5 3 )Yl Gulas
) (il Al
Olalll 5 31aY) Galae i Al
ol eloacl Lalall ikl A
oalaall (e dgiall Glalll s 63 )Y
Lkl 3y

1

11

111

112

113

1.2

13

v ol 6ageudl <Ligl
The Saudi Investment Bank



Audit Committee Charter
daal ol Al day

1.4

Page | 6

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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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
SAMA.

Institutions, issued by

* 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 members are appointed
by the Board of Directors’ resolution,
whether from shareholders or others.

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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2.15

2.1.6

217

2.1.8

2.1.9
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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 have a credit
relationship in his/her name or in the name
of one of his/her relatives with the bank
exceeding one million Saudi riyals.

The Chairman and Members of the Board
Audit Committee shall be appointed for a
period of three years, renewable.

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 Nomination and Remuneration
Committee shall recommend to the BOD
a list of nominees for the appointment of
the  Audit
accompanied with their remuneration

Committee members,

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
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members including the Chairman, a no
objection from SAMA should be obtained.

2.1.10SAMA shall be notified in writing upon
accepting the resignation / 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.

2.1.111In 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 of this
charter. The appointment shall be subject
to SAMA’s no objection.

2.1.12A member's membership will end in the
circumstances including, but not limited to
the following:

2.1:12.1The term of the committee has
expired, or the term of the BOD
has ended, whichever comes
first.

2:1.12.2The lack of.independence.

2.1.12:3Resignation or, dismissal of the
member by the/Board.

2.1.12.41f the member becomes
ineligible “according to the
regulations in force in the
Kingdom of Saudi Arabia

2.1.12.51f he or she becomes an
employee or member of the
board of directors or committee
of another bank

2.1.12.6l1f 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.
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2.1.12.7If a conviction has been passed
for a crime involving breach of
trust, dishonesty, fraud, or
misconduct.

2.1.12.8If 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.

2.1.12.91f He or She becomes bankrupt
or enters an arrangement or
conciliation contract with
creditors.

2.2 Qualifications

2.2.1 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.

2.2.2 The members of the committee should
have academic qualifications and
professional experience in; auditing
accounts and risk management, relevant
knowledge of accounting and auditing
standards, and the capacity to read and
understand financial reports and related
rules, regulations and instruction issued
by the relevant entities.

2.2.3 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
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224

2.25

2.2.6

227

2.3

23.1

2.3.2

2.3.3

2.4

24.1

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 years, 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.

Term of the Committee

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
should be ‘linked to his
membership term in the BOD.

elected

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.

Appointment of the Chairman

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.
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* SAMA’s non-objection must be DY) e B A0S W o

obtained. AE) e jig a8 elil) 4nanl)
* Should not have a relationship with

the executive management of the
Bank that could affect his

independence.
2.4.2 If the Committee’s Chairman is absent, (e A guae Ul dialll Gud ) e Ja 8 2.4.2
the Committee’s meeting will be chaired slamel mad i o ply plaa¥) duli ) aall
by another committee member based on Al

the nomination of the committee.

2.4.3 Roles & Responsibilities of the Chairman Al Qi) g3 g algw 2.4.3
include: G ppaniy phdl e Gl e
* Oversee the planning and A3 pall Al (A Lay dialll Clelaia)
preparations for the Committee elaa¥l Juel Jsas e
meetings, including approving the il slaall 2205 5 I0Y) pali Glaa @
agenda of the meetings. gy sglaia¥) JOA daalll ) 4 53U

Al Ll gsee ol (e daalll K4
AB g se 5 A4S A8 e o
i ) 2 il aas g je e SWL e
Bl Gulaal Lgibia 55 daall) 48) 5
Lallll amgpall e bl e
BolaY) Gudadd deaidl il

* 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 Y sl apEll e oGlay) e
Committee’s approval and Aaall)
recommendations to the Board are el Lmaall Gleldal  jgiaa @
appropriately tabled. [PENG SRR 1 T RP S S T B )

s _Oversee the preparation and delivery o

of reports and presentations to the
BOD.

* OQversee the annual assessment of
the Committee’s performance; and

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

2.5 Secretary of the Committee Lall gl 2.5
2.5.1 The Secretary of the Committee will be slaic) &ty Aaalll aal Cpaed A gpuse dalll Jg5 251
appointed by the Committee and Aaall) Ly i ol AN

approved by the Chairman of the
Committee.
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2.5.2 Roles & Responsibilities of the Secretary

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
meeting and circulating the said
minutes within a period not exceeding
ten (10) 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.
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2.6

26.1

2.6.2

2.7

2.7.1

2.7.2

3.1

3.11

* 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.

Conflict of Interests

All committee members are expected to
maintain confidentiality on all issues, in
compliance with the regulatory and
supervisory authorities.

Every audit committee member should
confirm his / her independence on an
annual basis.

Confidentiality of Information

In discharging. their responsibilities,
Committee members shall maintain the
confidentiality of their activities, and shall
exercise their business judgment to act in
a manner that they believe is in the best
interest’of the Bank.

Committee members shall maintain the
confidentiality of the Bank trade secrets
gained through performing their duties
and shall not publicize confidential
information.

Roles & Responsibilities of the Audit
Committee

General Responsibilities:

Monitor the Bank’s activities and ensure
the integrity and effectiveness of the
reports, financial statements, and internal
control systems.
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26.1

2.6.2

2.7

27.1

2.7.2

3.1

3.1.1
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3.1.2 Ensure quality and accuracy of accounting
systems and financial statements.

3.1.3 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.

3.1.4 Resolve any disputes between executive
management and the external auditor
regarding financial reporting.

3.1.5 Ratify all auditing and non-audit services
with the external auditors.

3.1.6 Assign independent counsel, hire
accountants, or others to advise the
committee or assist in the conduct of
auditing and investigation.

3.1.7 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.

3.1.8 Provide a platform for open
communication between Internal Audit,
the External Auditors, and the BOD

3.1.9 Recommend the appointment /
termination of the service of the Chief
Internal Auditor to the BOD or its
delegates.

3.1.10Exercise oversight over special controls
and investigations as and when
necessary.

3.1.11Review regulatory authorities’ reports,
folow up on any international
developments such as recommendation
from the Basel Committee, International
Organization of Securities and Exchange
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Commissions, etc. which may impact the
financial reporting or any other relevant
banking aspects.

3.1.12Since 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.

3.1:13The audit committee must maintain an
annual assessment of the quality and
performance of its workings.

3.1.14The 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.

3.1.15Review 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
ensure their integrity and their disclosure
in the Bank’s annual financial statements.

3.1.16 Any other responsibility that may be
assigned by the BOD or prescribed by
regulatory authorities from time to time.

3.2 Responsibilities towards Financial
Reporting

3.2.1 Review significant accounting and
reporting issues, including complex or
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unusual  transactions  and highly
judgmental areas, and recent accounting
and regulatory pronouncements, and
understand their impact on the financial
statements.

3.2.2 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.

3.2.3 Review and examine external, Internal
audit and Chief Financial Officer findings
with the management and related parties.

3.2.4 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.

3.2.5 Examine any important or unfamiliar
issues-contained in the financial reports.

3.2.6 Examine the accounting estimates
pertaining to significant/issues contained
in the financial reports.

3.2.7 Examine the accounting policies applied
by the Bank and provide its opinion and
recommendation to the Board.

3.2.8 Communicate  with the executive
management and the external auditors to
resolve any difficulties encountered during
the audit process.

3.2.9 Review the following:

* Contracts and other agreements,
including proposed or planned
mergers, and acquisition or selling of
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3.3

3.3.1

3.3.2

3.3.3

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
framework for these 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.

* Thelist 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.

Responsibilities~  towards Internal

Control

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, 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.
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3.34

3.35

3.4

341

3.4.2

3.4.3

3.4.4

3.45

3.4.6

Review the results and the observations of
the Internal Sharia Audit.

Review fraud cases together with the
mitigating actions taken to enhance
relevant controls.

Responsibilities towards Internal Audit

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 gualifications), 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 llA 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
delegate the CIA’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.

Approve Internal Audit’s strategy prepared
by the CIA and monitor its performance
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along with the performance of the annual
audit plan, in line with the overall Bank’s
strategy and objectives.

3.4.7 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.

3.4.8 Obtain the necessary clarification from
management on the size and value of
losses resulting from a failure in the
internal audit system.

3.4.9 Review and examine the Bank’s internal
and financial control system and risk
management system.

3:4.10Evaluate the effectiveness and efficiency
of internal controls, policies, and
procedures, reporting mechanism and
extent. of compliance with them, and
provide recommendations for
improvement-thereof.

3.4.110btain declaration-of independence from
the CIA at least once a year.

3.4.12Review and endorse the Internal Audit
policy and charter every year for their
onward submission and approval from the
BOD.

3.4.13Review 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.

3.4.14Facilitate an independent external
evaluation - in accordance with the
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approved policy - to verify the quality of the
unit's work at least once every five years.

3.4.15Review the work done by internal auditors

in sensitive areas, including but not limited
to conflicts of interest, compliance with
corporate code of conduct, etc.

3.4.16Obtain and review following periodic

3.5

3.5.1

3.5.2

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.

e A._ comprehensive annual report

including the status of audit activities
against
justification™.for deviation from the

the approved plan and

approved plan.

* Annual report from the Quality
Assurance Unit of| Internal Audit
evaluating all internal audit activities

and the reports.

Responsibilities ~ towards  External

Audit

Review the assigned external auditors'

proposed audit scope/plan and
techniques to review the accounts and
ensure that the competency of the human
and financial resources is available, and
the coordination of 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.
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3.5.3

354

3.5.5

3.5.6

3.5.7

3.5.8

3.5.9

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
requires approval from the BOD and
SAMA must be notified of such decisions.

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.

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.
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3.5.10Approve the external auditors' report.

3.5.11Review and discuss the management
letter and review the closure of identified
weaknesses which have been reported
throughout the year.

3.5.12Review the performance of the external
auditors and recommend the appointment
or discharge any or all the external
auditors.

3.5.13Meet regularly, and separately, with the
external auditors to discuss any matters
that auditors believe should be discussed
confidentially and answer their concerns.

3.5.14The audit committee should review and
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
stiggestions.

¢ 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

3.6 Responsibilities towards Compliance

3.6.1 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.
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3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

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 Compliance
Assessment Report, which was submitted
by the

Committee, shall be reviewed, and

Management  Compliance
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.

Review the final Inspection Reports
conducted by SAMA and ensure that the
Bank has taken the necessary measures
with regard thereto.

Review the process for communicating
the code of conduct to the Bank
personnel, and for monitoring compliance

therewith.
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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.

3.6.11Review and endorse the whistleblowing
policy; to be submitted to the BOD for

approval.

3.6.12 Receive and review quarterly reports from
the Whistleblowing Unit regarding the
cases received and the actions taken
against each of those cases.

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.
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3.6.17Review periodic reports from AML unit

before submission to the BOD covering
the following:

* Results of ML/TF monitoring activities
carried 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.

* 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

3.7

3.7.1

deems necessary to take action on and
provide recommendations as to the
procedures to be taken in connection
therewith.

Responsibilities towards IT Systems
Control

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:
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3.7.2

3.7.3

411

* 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

mechanism,

response 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
ensure full coverage of risks affecting

IT systems controls.

Confirm the effectiveness of the Bank's IT
systems control, security to treat the
relevant vulnerabilities.

Review results or key recommendations
from external and internal auditors with
regards to IT systems’and controls.

Meetings of the Committee

Frequency of Meetings

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.
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4.1.2

4.1.3

4.2

42.1

4.3

43.1

4.3.2

4.3.3

4.4

44.1

45

The Committee shall convene periodically
with the external auditor and CIA.

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.

Quorum

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

be held.

Attendance Guidelines:

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.

A member may join the meeting using
appropriate
ensuring clear audio and communication

technological resources,

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 by members physically present

at the‘meeting.

Committee members may request a leave
of absence from the Chairman of the
Committee or may 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
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45.1

4.5.2

4.6

46.1

4.6.2

4.6.3

46.4

4.7

4.7.1

4.7.2

The Secretary of the Committee shall be
responsible for drafting the meetings’
agendas. These agendas should be
approved by the Committee’s Chairman.
The Committee’s Chairman can consult
with the Committee members on the
meeting’s agenda whenever deemed
necessary.

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

Voting Guidelines

The Committee shall make decisions by a
majority vote of members participating in
the meeting.

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.

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
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4.7.3

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.

Reporting Guidelines

The Board Audit Committee shall report to
the BOD no later than the next Board
meeting on any specific matters assigned
to the Committee and make available its
minutes of meetings to the BOD. The
Chairman of the committee shall brief the
BOD on any significant matters arising
later.

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

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

ALalsl) dapeal)

3y Gadae

sl )l

Al (3 sudl) A
Gl g s
Gl 5 cilans il daal

Lﬂ;ayu.d\ L;)S‘)AX\ i

&l Jlaiiy)

BOD

CEO

CMA

FSB

NRC

SAMA



Nomination and Remuneration Committee Charter
CHASA § s il dsal Ay

Definitions

Term
The Bank

The
Committee

Independent
Director

CEO

Executive
Management/
Executive

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
who has complete independence in his
or 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

The Chief Executive Officer of the
Saudi Investment Bank

The Chief Executive Officer and senior
executives reporting directly to the
Chief Executive Officer, who are
responsible for proposing and
implementing strategic decisions and
managingthe Bank’s 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
Bank’s

Operating  within

committees, and the Executive

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

acquisition of required talent.

imperatives, and facilitating the

Purpose of the Charter

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

operate and 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
members, the CEO, and the Executive
Management.

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:
Performance management.
Remuneration management
Talent retention and acquisition.
Talent management and development.

Legal and regulatory requirements relevant to
HR practices.

1.2.7 Supervising the annual evaluation of the Board of

Directors members and its committees and
approving specialized companies to conduct that
evaluation as an external party in accordance

with regulatory requirements.

1.3 Bank's documents used in tandem (Any

14

Page | 6

amendments made thereto from time to
time)

By-laws of the bank

Corporate Governance Manual

Corporate Governance Committee Charter
Risk Management Policy

Board and its Committees evaluation Policy
Executive Management Alternate Plan

Investment Policy Guidelines for Business
partners policy

Human Resources Policy
BOD Membership Selection Criteria Policy

Remuneration Policy for Board, Board
Committees and Executive
Management

Code of Conduct Policy
Conflict of Interest Policy

Delegation of Authority Policy

Regulatory reference  documents (Any
amendments made thereto from time to time)

Requirements for appointment to Senior
Position in Financial Institutions supervised by
SAMA
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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.

15 Ownership and Updates

1.5.1 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.

2 Composition

2.1 Membership

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

2.1.2 Upon the recommendation of the BOD, the
General” Assembly /shall approve the
Committee’s Charter outlining its responsibilities,
members appointment
procedures, tenure, and remuneration.

2.1.3 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

2.1.4 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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2.15

Committee members must adhere to pertinent
local legal and regulatory
applicable to BOD members, as stipulated in
1.4. This
issued by the

requirements
section includes adherence to
mandates regulatory and
supervisory authorities, and those listed in the

Corporate Governance Manual.

2.1.6 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
their
appointment and shall also notify about any
changes thereto within five (5) business days

within five (5) business days from

from the date of such changes.

2.1.7 This Charter shall be shared with newly

22

221

222

23

23.1

Page | 8

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
professional  backgrounds and
qualifications. Additionally, they

demonstrate a thorough understanding of the

relevant
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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2.3.2

The term of the Committee member elected
should also be linked to his membership term in
the BOD.

2.3.3 The Committee may be reappointed after the

234

24

24.1

242

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

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
onthe nomination of the committee’s members.

2.4.3 Roles & Responsibilities of the Chairman include:

Page | 9

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 Lalll Cpal (a3 0¥

Committee

2.5.1 The Secretary of the Committee will be DA Sldie ) a5 &l el (et A g pane dalll J 555 Y,0,¥

appointed by the Committee and approved by Jaalll ety Jd o

the Chairman of the Committee.

2.5.2 Roles & Responsibilities of the Secretary include:
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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
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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
circulating the said minutes within a period not
exceeding ten (10) business days to all

Committee members for approval.

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

* Coordinate with the parties that the Committee
invites to the Committee meetings. This
includes Executive Management, External
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.

2.6 Compensation of the Committee Members

2.6.1 The Committee members shall be entitled to
receive compensation in accordance with the
Remuneration Policy for Board, Board
Committees, and Senior Executive
Management, approved by the General
Assembly, Board of Directors decisions and
applicable regulatory
requirements, if any.

2.7  Confidentiality of Information

2.7.1 In fulfilling their duties, members of the
Committee” shall maintain the confidentiality of
their activities and shall employ their professional
discretion in executing tasks in alignment with
what they perceive 'to be the optimal interest of
the Bank.

2.7.2 Committee members shall maintain the
confidentiality of the Bank trade secrets gained
through performing their duties and shall not
publicize confidential information.

3 Roles & Responsibilities of the Committee

3.1 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:
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3.2

Responsibilities towards Nomination and
Assessment:

3.2.1 Review the structure and composition of the

3.2.2

3.2.3

3.24

3.2.5

3.2.6

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,
Management positions.

its 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 on annual basis, as per the
guidelines issued by SAMA and the CMA for
independent Board members.

3.2.7 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.

3.2.8 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 fulfill their duties, and
subsequently advise the BOD on necessary
actions to be taken in this regard.

3.2.10 Schedule Executive

Management, who have submitted resignation

meetings  with

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 CEO’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.

3.2.16. 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. Ensure that remuneration size

consistent with prevailing local norms and
regulations and its connected with shareholders

interest and long term strategy.
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3.3.2

3.3.3

3.34

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

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

management.

3.3.5 Work closely with the bank’s Executive

3.3.6

Management, including reviewing and
ensuring the assessment and
recommendations for, remunerations
when” granted, in case of serious or
recurrent misconduct and requesting
analysis to identify 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.

3.3.7 Review and monitor the renumeration for

highest paid staff to verify compliance with
the Bank’s Remuneration Policy.
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3.3.8 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.

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

3.3.10 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 is in line
with the regulations issued by regulatory
and supervisory authorities.

3.3.11 Ensure 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.

3.3.12 Ensure > 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 Executive

Management on behalf of the BOD.

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

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 Executive 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
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make suitable
BOD
modification and updates, if any. Clarifying the
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3.4 Responsibilities towards Bank’s Reporting e daal e olad el gpeall £, ¥
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submitted to the committee including:
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* Report on compliance with the SAMA rules on
compensation (Semi-annual).
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* Review of remuneration report presented by daal oyl dga Ui (e ptidl CHESA) i Ganl e o

(653 S2) BRI 5l A D
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the by the External or Internal Auditor (Annual).
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3.4.2 Review and provide feedback to the Human
Resources Department regarding the following
documents:

* Human Resources Policy

* Remuneration Policy for Board, Board
Committees and Executive Management

* Board and its Committees evaluation Policy.

4 Committee Meetings

4.1 Frequency of Meetings

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

43 Attendance Guidelines

4.3.1 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.

4.3.2 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.

4.3.3 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.

4.4 Invitees

4.4.1 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.
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45 Agendas

45.1 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.

4.5.2 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.

4.6 Voting Guidelines

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

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

4.6.3 The dissenting members should register their
disagreement mentioning the reasons for their
dissent.

4.6.4 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.

4.7  Minutes of the Meeting

4.7.1The minutes of meetings of the Committee
shall be distributed to the BOD and those who
have the right to request any clarifications
regarding any of the committee’s topics.

4.7.2 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.
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4.7.3 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

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.

6 Language Dominance in Discrepancies

In case ofany discrepancies between the
Arabic and the English text of this charter,
the Arabic text shall prevail
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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

CEO

Executive
Management/
Executive

Membersime
mber

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.

The Chief Executive Officer of the Saudi
Investment Bank.

The Chief Executive Officer and senior
executives reporting directly to the Chief
Executive Officer, who are responsible
for proposing and implementing strategic
decisions and managing the Bank’s
processes.

Board of-Directors and Board Committee
Members (frem inside and outside the
Board)

Internal remuneration policies and
procedures including structure, roles and
controls of-femuneration 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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1.2

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., excluding
actual and reasonable expenses and fees
incurred by the bank on behalf of Executive

Management to perform their duties.

Purpose of this Policy

This Policy regarding Remuneration for Board,
Board Committees and Executive Management
should be recommended by the Bank’s BOD to
the 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 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.

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.
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* Corporate Governance Regulations issued
by CMA.

* Implementing Regulation of the
Companies Law for Listed Joint Stock
Companies.

* Companies Law which is supervised by
Ministry of Commerce for its
implementation.

* Relevant forms issued by the regulatory
and supervisory authorities

* Standards determining Board and Board
Committees Remuneration and Payment
for Financial Institution issued by the
Central Bank

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

* Corporate Governance Manual
* Board Committees Charters

* Human Resources Policy and Employees
Code of Conduct and Ethics

* Risk Management Policy

* BOD Membership Selection Criteria Policy
* Delegation of Authority Policy

* By-Laws

Ownership and Updates

The ownership of this Policy shall reside with
the Human Resources Group. This policy shall
be reviewed every three (3) years or when
needed, any changes to this policy shall be
initiated in coordination with the Chief Human
Officer through the NRC;
recommended by the BOD and approved by the

Resources

General Assembly.

This policy version upon its approval will
supersede and replace all previous versions.
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Remuneration Principles

Remuneration shall be structured with the
objective of attracting and retaining highly
skilled and experienced individuals for
roles within the Board, BOD Committees,
and Executive Management. This
remuneration framework will prioritize
evaluating each individual's performance,
their contributions to SAIB's growth, and
their adherence to the organization's

values, regulations, and work procedures.

Remuneration must be fairly proportional
to the duties and responsibilities of Board
Members and Committee Members, and
Executive 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.

The Members are eligible for remuneration
and benefits for their membership and
efforts exerted on the Board and
Committees’ activities. Members are also,
eligible for remuneration for any additional
work or executive, administrative or
advisory positions under a professional
license assigned to them in the Bank, in
addition to their remuneration as a
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member of the Board and Board
Committees subject to not exceeding
amounts that may compromise the
independency of independent members.

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
recommended by the’NRC and adopted
by the Board.

If it is found that any remuneration was
paid to any member based on inaccurate
information that was presented to the
General Assembly or included in the
annual report of the Board of Directors, the
member must return this remuneration,
and the bank is permitted to claim it.

If the GA does not approve the paid
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.
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2.13

2.14

2.15

2.16

In the event that the General Assembly
agrees to terminate the membership of
any BOD who fails to attend three
consecutive meetings or 5 separate
meetings during the term of his\her
membership without a legitimate excuse
accepted by the Board of Directors, the
respective member shall not be entitled to
any remuneration for the period starting
from the last meeting they failed to attend
and shall pay back any remuneration
received for that period.

The Board of Directors may suspend the
payment of remunerations to any

members of its Board and committees if

this member is absent for three
consecutive meetings or five
inconsecutive  meetings  during  his

membership term without a legitimate
excuse* _accepted by the Board or

Committees Chairman.

Board Members are not allowed to vote
on the board remuneration item in the
generalassembly meeting.

In the event that SAIB is buying-back its

shares for the purpose/of allocating them

toits _employees within the Long-Term

Incentive program., it must, in addition to

the other requirements of a share buy-

back, comply with the following rules:

2.16.11t is permitted within its Bylaws.

2.16.2

2.16.3

2.16.4

Page | 9

Approval of regulatory authorities.

Obtain the extraordinary General Assembly’s
approval on the Long-Term Incentive program.

The 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.

b dpme ol ddall Laaall S8 Ja B 2,13
e Laial B e 4wk cam 51aY1 Guadae sliac
039 Ahgimc bl DA A3 e dued ) Al
sanl) mie a3 58 ¢ BLY) (alae 4l 2
DA ) e T ) s il e slilSa A il
g salely el ) ) ALl o puany o g laial
SAlali s sl e ed e o Al ekl
.o pas & laial

daalal) i) 8 pa alay) EJ\A‘Y\ ‘_)A;.d BECN
B pma e gomall 13 (ks 13 cdic Aiial

2.14

A gume B30 JDA A8 e dsad 5l Aullite cileWaial
ouiy sl BORY) Gulae 4l g g pde i o0
Asalll

Ay e Gy patl) 30y Gulaa sloacy e Y
:-‘\:\a.qa.“ t\.«.\;\ ‘éﬁ EJ‘J\?I\ u.ul;A ;Laci ciAISA
Aalall

2.15

GG Aegad elpd slel Gl S Ol b
sl Ay gla 581 sal) el 5 (38 5 il sal lguayads
5ale) Aglend 5,41 clllitall ey el o 5 ¢

Al ac ) gall JUaYL el Hil)

2.16

Lol Al i el 5l 13 3580 2.16.1
Apahaill Gleal) A8 0 2,16.2

ole Gl el Apranl) 4815 e Jpennl2.16.3
3 sk il sal) gl

Loy a3 )Y Gulae (g 5 Aalall Apnaall 55202.16.4
U2 sme pe S Ganaddll ja @l G Lay el
A kil 4 e Ja (A (pih sl e

v ol 6ageudl <Ligl
The Saudi Investment Bank



Remuneration Policy for Board, Board Committees & Executive Management
30w 5 )Y 55 oY) Gadae e Al lalll g 6 AV Gudaa sbiae b Aalal ikl A

2.16.5Non-executive Board members shall

2.17

2.18

3

3.1

3.1.1

3.1.2

3.1.3

3.14

3.1.5

3.1.6
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not
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.
the Board of

responsible of the overall governance of the

Accordingly, Directors is

Remuneration system as follows:

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

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

Engaging actively with Executive Management,
their
assessments and recommendations.

including  challenging remuneration

Ensure that Executive management puts in place
that
ensures effective control and adherence to rules,

Remuneration Policies and procedures

laws and regulations issues by regulatory and
supervisory authorities.

Reviewing and approving the remuneration Pool
and structure based on the recommendation of
NRC

The remuneration system is being reviewed
independently by Internal Audit or a reputable

10
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specialized 3 party, without the intervention of
Executive management. The review must assess
the compliance with regulatory and supervisory
authorities, as well as the bank’s internal policies.
The Board shall take into account the review
results when making decisions related to
remuneration, and could briefly disclose those
results in the Board of Directors Annual Report.

4 Nomination and Remuneration
Committee
The NRC shall take into consideration the
following regarding remuneration:

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

4.2 Determining an incentives system and
approving of.remuneration, compensation
and incentives of the Executive
Management as delegated by the Board
subject to being in accordance with laws
and regulations issued by the regulatory
and supervisory autharities and the
Remuneration Policies /approved by the
Board and/or General’Assembly.

4.3 Ensuring that the incentives system is
periodically reviewed.

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

4.5 Making recommendations to the Board on
the level and structure of remuneration
applied by the Bank.

Page | 11
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4.6

4.7

4.8

4.9

4:10

411

51

5.2

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

Ensuring Independent Director’s
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 a semi-annual basis to ensure
and track the achievement of its stated
objectives.

Ensuring a performance measurement
system is in place to evaluate and
measure the performance of its
employees at all levels in an objective and

fair manner.

Ensuring that performance measurement
is based on_ SAIB’s
performance and should not be based

longer-term

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 members for their
membership in the Board, its committees
and participation in their activities shall be
recommended by the NRC to the BOD for
approval.

Taking into account that the total amount
received by each member does not
exceed an amount of SAR 1,500,000
annually.
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5.3

5.4

55

5.6

5.7

5.8

5.9

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

The BOD remuneration for their
membership in the Board and its
Committees should be finally approved by
the General Assembly.

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 and
accommodation expenses.

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

The Members are eligible for Medical, life,
disability, also must be provided
Indemnification liability insurance

coverage.

The Members are-eligible to the Health
Club-subsidy provided. from the bank as
per the Human Resources Policy

The aim” of remuneration should be to
encourage the Board, Committees’
members, and Executive 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
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6.1

6.2

As the Remuneration of Audit and
Nomination and Remuneration
Committees in particular requires the
approval of the General Assembly, the

remuneration is determined as follows:

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

And an amount of 275,000 Saudi riyals
annually 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’
meetings and carry out their
responsibilities.

Executive Management
Remuneration

The NRC reviews and approves the
salary scale set for the Executive
management, incentive programs, and
the established plans continuously.
The Executive Management
remunerations includes but not limited

to the following:
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7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.1.6

7.1.7

7.1.8

7.1.9

7.2

7.2.1

7.2.2

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

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

linked
indicators according to the annual evaluation

An annual bonus to performance

made in this regard.

Short and long-term incentive.
Instant Bonuses

Confirmation Bonuses

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

Benefits including but not limited to:

7.1.8.1 Medical, Life and disability Insurance
7.1.8.2 Cars for Executive Management
7.1.8.3 Investment and Retention Plans

7:1.8.4 Any other- benefits approved by the
Board.

The CEO-or his delegate shall implement the
remuneration and compensation policies and
programs for employees and executive
management in light of the general plans,
programs and guidelines approved by the

Committee and Board.

Alignment of Remuneration with

risk taking

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.

The size of the variable remuneration pool and
its allocation within the bank should consider the
time horizon of the Bank’s risks and, if needed,
the variable component of remuneration should
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7.2.3

7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.3.5

8

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 Executive 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 Executive, 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
variable performance bonus for not less than
40% with a minimum vesting period of not less
than three years should 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 Executive, for the
purpose of remaining in compliance with

regulatory and supervisory authorities.

In case the Executive Management is provided
remuneration in the form of shares; principles
for determining the value of allocated shares
should be laid in place

Disclosure of Remuneration

The Board shall:
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8.1 Disclose the remuneration policy and the w44 pe s K Aulb e ZLaiY) 8.1
method by which remunerations of the Qi) 8 4,05 3 jlaY) 5 pulaall eliac | clilsa
Board and Executive Management are
determined.

8.2 Disclosure to the Saudi Central Bank D JAA e g3 srd) (5 S yall il ~Laiy) 8.2
through annual reports (end of March), eal Gaaly ol o (ol Alg) L
which shall include the total remuneration slzaci s 5,0y Lulas clme Y de ghadd) calcdll
paid to the Board members and members 5N ) il 23 gl 8 g caie Adiual) Glall)
of its committees, in accordance with the
Central Bank’s form.

8.3 Provide an accurate, transparent, and odae ) (B Juadly 48a4 5 48y ~LadY) 8.3
detailed disclosure in the Board report on cidae slme¥ As sieall Gl e 5y
the remunerations granted to the Board BY I BV I SR T I S N PRSI
members and Executive Management, Cleall e 3 alall il sl 5 el G 5 5 il
directly or indirectly in accordance with the o) g cdilimt gl £lEA) (50 ¢ LI AV Apaplaill
regulations and rules issued by the lgnph S U () je ol adlia ol b cils
regulatory and supervisory authorities, OsSi celill b Lagal Ll all oS 135 Lgand
without any omission or misleading Gl vie 48 gual) Aaill oa aeaSU Al dal)
information, and whether these were in FUEN
cash or other benefits of any nature. In
case they were shares of the Bank, the
value of the shares is the market value on
the due date.

8.4 Explain “the relationship  between Lulpa s Aa slaall QUK (g 4D zun s 8.4
remunerations granted | and applicable G <l gl Gl e Jsanal) KA
remuneration policy, /highlighting any Al 238
signhificant deviation.from such policy.

8.5  Adescription of the necessary details with J< e aaall sl ol da 3B Jealiill ol 8.5
respect to the remunerations granted to b e (b as
each of the following, separately: ‘

5yl (pdaae sliac] o
* Board members ) ‘
e clilall el 1580 pae (podadiill e ek @

* Five Executives who have received the SR s ) agiann e 005 of e A€,
highest remuneration from the Company, U adly
provided that the chief executive officer ‘
and chief financial officer are among them. SO e o A ol slimel e

* Members of Board committees

9 Language Dominance in galaill el A A all ikl 9

Discrepancies
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In case of any discrepancies between the il 5 ol Gaill G Gl o 2 sa s s S
Arabic and the English text of this Policy, S s oyl (il (8 cdiland) o3a 8 (5 salas)
the Arabic text shall prevail s
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