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Abbreviations

Term

BOD

CEO

CMA

FSB

NRC

SAMA
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Full Form

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

Nomination and Remuneration
Committee

The Saudi Central Bank
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Definitions

Term
The Bank

The
Committee

Independent
Director

CEO

Executive
Management

Senior
Management/
Senior
Manager

The
Regulatory
and
Supervisory
Authorities
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Definition
The Saudi Investment Bank

The Nomination and Remuneration
Committee

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

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

The Chief Executive Officer of the
Saudi Investment Bank

The CEO and employees that report
to him directly

The
responsibilities entrusted to those

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

manage processes

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

Committee Definition

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

Operating  within

committees, Senior

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

imperatives, facilitating the

acquisition of required talent.

Purpose of the Charter

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

operate oversight

responsibilities, which include:

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

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

Management and the identification of their
remunerations.

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

members, and the Executive

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

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

with regulatory requirements.

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

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

e By-laws of the bank ol il e

* Corporate Governance Manual LN A€ a Jidy @

* Corporate Governance Committee Charter S Al Al s daaldasy o

* Risk Management Policy Shladl sl A o

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

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

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

partners policy Joyadl ol sall Ailes @

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

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

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

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

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

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

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

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

supervisory authorities.

Ownership and Updates

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

BOD, and approved by the General Assembly.

Composition

Membership

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

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

members

approve the
Committee’s outlining its
responsibilities, appointment

procedures, tenure, and remuneration.

The committee shall consist of a minimum of
three (3) and a maximum of five (5) members,
comprising no less than three non-executive
members and a minimum of two independent
BOD members, in accordance with the
independence criteria established by the

regulatory and supervisory authorities

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

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

mandates

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

Corporate Governance Manual.

Appointment of members of the Committee is
subject to SAMA’s non-objection. The Bank shall
notify the relevant regulatory and supervisory
authorities with the names of the Committee
members and the types of their memberships
within five (5) business days from their
appointment and shall also notify about any
changes thereto within five (5) business days

from the date of such changes.

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

Qualifications

Committee members shall possess

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

demonstrate a thorough understanding of the

qualifications. they must
roles and responsibilities inherent to the BOD, its

committees, and Executive Management.

Committee members shall also allocate
sufficient time and dedication to fulfill their duties

effectively as members of this Committee.

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

Term of the Committee

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

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

In the event of resignation or removal of a
member and a new member is appointed, the
new member shall complete the remaining term
of the previous member’s term.

Appointment of the Chairman or Vice
Chairman

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

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

SAMA'’s non-objection must be obtained.

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

Roles & Responsibilities of the Chairman
include:

Oversee the planning and preparations for the
Committee meetings, including approving the
agenda of the meetings.

Ensure that appropriate information from
management is presented to the Committee
during meetings to enable committee.
members to exercise their accountabilities

based on sufficient information.

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

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

Oversee the annual assessment of the

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

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

2.5 Appointment of the Secretary of the
Committee

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

252 Roles & Responsibilities of the Secretary
include:

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

* Stay fully aware of the Committee’s activities,
and “ensuring the Committee members take
decisions  after being provided with the
necessary “briefings and information or
documents.

* Maintain the Committee’s Charter and guide
the Committee to carry out its activities in
compliance with the Charter.

* Prepare communication letters, in coordination
with the Committee’s Chairman as the need
arises, and address the same to Committee
members, BOD and relevant parties. This
includes handling the required
communications to schedule Committee
meetings.

* Prepare the Committee’s reporting packs that
should be circulated to all Committee members
with the meeting agenda at least five (5)
business days prior to the meeting date.

* Attend Committee meetings for the objective of
preparing the minutes of meeting and
circulating the said minutes within a period not
exceeding five (5) business days to all
Committee members for approval.
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2.6

2:6.1

2.7

271

272

3.1

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

Coordinate with the parties that the Committee
This
External

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

Circulate Committee decisions to the

concerned parties.

Ensure that meetings are

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

materials.

Compensation of the Committee Members

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

Management,

Remuneration  Policy for

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

requirements, if any.

Confidentiality of Information

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

In fulfilling duties, members of the

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

optimal interest of the Bank.

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

publicize confidential information.

Roles & Responsibilities of the Committee

Itis the responsibility of the committee to perform
any other duties as may be prescribed by
regulatory and supervisory authorities or the
BOD from time to time, in addition to the

following:
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3.2

3.21

3.2.2

3.2.3

3.24

3.2.5

3.2.6

3.2.7

3.2.8

Responsibilities towards Nomination and
Assessment:

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

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

reserves his responsibilities.

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

Committees  and Executive

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

that are required for the BOD to fulfil their duties.

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

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

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

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

Page | 12
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procedures to

ensure their proper
implementation.

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

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

Executive

submitted resignation notices, as deemed
necessary by the committee.

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

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

3.2.13 Ensure the effectiveness and implementation
of the performance management.

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

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

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

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

3.3 Responsibilities towards Remuneration

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

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

3.34

3.3.5

3.3.6

3.3.7

3.3.8

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

Work closely with the Board Risk
Committee and/or the Chief Risk Officer
with regards to the compensation and
incentives that have been recommended
to ensure alignment with the Bank's risk
profile, and with the guidance issued by
regulatory authorities.

Overseeing and holding Senior

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

management.

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

their recurrence.

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

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

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

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

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

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

* The Chairman and members of the BOD

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

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

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

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

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

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

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

and Senior Management.

3.3.18 Determine the bonus pool based on the Bank's

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

3.3.19 Ensure the completion of an independent

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

the review report to SAMA.

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

3.4

3.41

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

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

Responsibilities towards Bank’s Reporting

Review “and provide ‘feedback on reports

submitted to the committee including:

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

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

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

3.4.2 Review and provide feedback to the Human

Resources Department regarding the following
documents:

Human Resources Policy

Remuneration Board, Board

Committees and Senior Management

Policy for

Board and its Committees evaluation Policy.
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4

41

4.1.1

4.2

4.2.1

4.3

4.3.1

4.3.2

433

4.4

4.4.1

4.5

Committee Meetings

Frequency of Meetings

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

Quorum

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

Attendance Guidelines

No committee member may be deputized by
another member to act on his or her behalf either
in the presence or to vote in the committee
meetings.

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

signed.

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

reasons or justifications for their absence.

Invitees

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

Agendas
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451 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.

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
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attendance is physical or through modern

technology.

Reporting Guidelines

The Committee shall report to the BOD on
matters designated to its purview and
ensuring that the minutes of its meetings
are accessible to the BOD. The Chairman
of the committee shall brief the BOD on
any significant matters arising.

The Committee may coordinate with other
Board and Management Committees, if
appropriate, on any area as required to
support the effectiveness and efficiency of
the functioning of these Committees.

Language Dominance in Discrepancies

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