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Abbreviations

Term

SAIB

BOD

CEO

CMA

SAMA

MOC

NRC

GA
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Full Form

The Saudi Investment Bank
Board of Directors

Chief Executive Officer
Capital Market Authority
The Saudi Central Bank

Ministry of Commerce

Nomination and Remuneration
Committee

General Assembly
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Definitions

Term
The Bank

Independent
Director

Non-Board
members

CEO

Senior
Management/
Senior
Manager

Executive
Management/
Senior
Executive

Members

Remuneration
system

The
Regulatory
and
Supervisory
Authorities
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Definition
The Saudi Investment Bank.

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

External Members that are appointed on
Board Committees.

The Chief Executive Officer of the Saudi
Investment Bank.

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

The CEO and employees that report to
him directly.

Board of Directors, Board Committee
Members and Senior Management.

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

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

Definition of Remuneration

Includes fixed and variable remuneration and

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

managerial, and consultative work.

Purpose of this Policy

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

regarding Remuneration and

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

the Bank’s Board of Directors’ report.

Itis SAIB’s objective to ensure that Board, Board

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

and SAIB’s long-term strategic objectives.

Regulatory Reference’'Documents

(Any amendments made thereto from

time to time)

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

regulations inclusive of the following:

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

¢ Banks Remuneration Rules issued
by SAMA.

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

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

Companies. Al
* Companies Law issued by Ministry of

Commerce
* Relevant forms issued by the regulatory

and supervisory authorities

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

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

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

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

Members and Committee Members, and

Page | 6 o sl gl <Ll
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Senior Management as well as the specific
objectives to be achieved during the
financial year.

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

business  model,

financial conditions, and the required skills
for its management.

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

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

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

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

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

Board of Directors and its Committees’
remuneration will be paid partially or in full
on a monthly, quarterly, or annual basis as
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recommended by the NRC and adopted
by the Board.

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

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

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

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

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

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

2.14.2 Approval of regulatory authorities.

Analanll Cilgall A8 e Y,),Y

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

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

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

2.14.5Non-executive Board members shall not

2.15

2.16

3

3.1

3.1.1

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

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

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

Board of Directors

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

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

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

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

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

Page | 9
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3.1.5 The

41

4.2

4.3

4.4

4.5

4.6

4.7

remuneration is  being

specialized 3™ party

Nomination and Remuneration
Committee
The NRC shall take into consideration the

following regarding remuneration:

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

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

Ensuring that the “incentives system is
periodically reviewed.

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

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

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

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

the profits that are realized by the

Page | 10
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4.8

4.9

4.10

4.11

5.1

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

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

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

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

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

Board Members’ & Board
Committees Remuneration

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

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

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

6.1

6.2

and its Committees, including travel and
accommodation expenses.

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

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

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

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

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

meeting.

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

members as outlined in Article 5 of this
policy.

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

responsibilities.

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

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

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

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

7.1.4 Short and long-term incentive.

7.1.5 Instant Bonuses

7.1.6 Confirmation Bonuses

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

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

7.2 Alignment of Remuneration  with
risk taking

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

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

7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.3.5

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

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

Remuneration Structure

The structures should be designed to promote

effective risk management and achieve

remuneration objectives.

The mix of forms of remuneration can vary

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

remuneration.

The  proportion of fixed and variable

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

its capital base.

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

In case the Senior Management is provided
remuneration in the form of shares; principles
for determining the value of allocated shares
should be laid in place, and the payouts shares
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8

should be subject to an appropriate share

retention policy.

Disclosure of Remuneration

The Board shall:

8.1

8.2

8.3

8.4

9

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

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

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

significant deviation from such policy.

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

following, separately:

* Board members

* Five Senior Executives who have received

the highest remuneration from the
Company, provided that the chief

executive officer and chief financial officer

are among them.

* Members of Board committees

Language Dominance in
Discrepancies
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In case of any discrepancies between the oaill 5 el paill (DB (gf 2 5a 5 s
Arabic and the English text of this Policy, A a2l Gatll Gl Adall 038 (B (5 5alaY)
the Arabic text shall prevail et
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