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1. Purpose of the Policy

This policy aims to define the criteria and
procedures used for the nomination and
appointment of members of the Board of
Directors and the board committees. This is
to ensure fairness and transparency for all
candidates and to ensure that the largest
possible number of qualified Saudi talents
are given the chance to participate in the

bank’'s board

of directors and its

committees.

2. Conditions for nomination to the
Board of Directors

The Member of the Board is required to be

professionally capable and has the
required experience, knowledge, skill and
independence, which enable him/her to
perform  his/her  duties efficiently.
Provided that the General Assembly takes
into consideration when nominating the
Board members, the recommendations of
the Bank’s Nomination and Remuneration
He/she shall the

Committee, have

following qualifications in particular:

1) The candidate for membership of the
Board must not have been previously
convicted of a crime against honor and

honesty, and he should not be insolvent or
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bankrupt or unfit for membership of the
Board in accordance with any regulations

or instructions in effect in the Kingdom.

2) The member of the Board should not
occupy the membership of more than five
companies listed in the financial market at
the same time, provided that none of those
companies should have any bank licensed

in the Kingdom of Saudi Arabia.

3) That the member of the board of directors
represents all the shareholders, and that he
abides by whatis in the interest of the bank
in general and not what fulfills the interests
of the group he represents or who voted
for his appointment in the board of

directors.

4) The independent member must enjoy
completeindependence in his position and
decisions, and none of the independence
effecting issues stipulated in the Corporate
Governance Regulations issued by the
Capital Market Authority, the and the Key
Principles of Governance in Financial

Institutions issued by Saudi Central Bank

5) Ability to lead: He/she shall enjoy
leadership skills which enable him/her to
delegate powers in order to enhance

performance and apply best practices in
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7)

9)

effective management and compliance

with professional ethics and values.

Competency: He/she shall have the

academic qualifications and proper
professional and personal skills as well as
an appropriate level of training and
practical experience related to the current
and future businesses of the Bank and the
knowledge of management, economics,
accounting, law or governance, as well as

the desire to learn and receive training.

Ability to guide: He/she shall have the
technical, leadership, and administrative
competencies as well as the ability to take
prompt decisions, and understand
technical requirements and developments
related to the job. He/she shall also be able
to provide strategic guidance and long-
term planning and have a clear future

vision.

Financial knowledge: He/she shall have
the ability to read and understand financial

statements and reports.

Physical fitness: He/she shall not suffer
from any health issue that may hinder
him/her from performing his/her duties

and responsibilities.
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10)Each member of the Board shall comply

with the principles of truthfulness,
honesty, loyalty, and care of the interests of
the Bank and its shareholders, and
priorities their interests over his/her

personal interests. This shall include, in

particular, the following:

A. Truthfulness: is achieved when the
relationship between the Board member
and the Bank is an honest professional
relationship, and he/she discloses to the
Bank any significant information before
entering into any transaction or contract

with the Bank or any of its affiliates.

B. Loyalty: is achieved when the Board
member avoids transactions that may
entail conflicts of interest and ensures
fairness of dealing, in compliance with the
provisions relating to conflicts of interestin

these Regulations.

C. Care: is achieved by performing the
duties and responsibilities stipulated in the
bank’s relevant

policies and other

regulations.

11)That the candidate be a natural person

who is not less than (35) years old.

12) The diversity in academic qualification and
work experience should be taken into

consideration, and priority should be given
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with appropriate skills for membership in Sylo¥) ud=a

the Board of Directors.

13) The candidate’s commitment, if elected to Bylo¥l udoes guanal yliessl Jl> § iyl ol (13
the Board of Directors ‘membership, to ybat duleud Ldg Lglhall ol Ln ¥ @b
provide the required disclosures in o il olelll cbaely udeell clncel CJLAA
accordance with the Conflict of Interests ond=ll
Policy of the Board members and members

of the committees emanating from the

Board.

3. Disclosure of Conflicts of Interest by BJlall po)lai e il wlobadl 3

the Nominee

A person who desires to nominate odme Ligian] dudi medyi § e (0 e
himself/herself for the membership of the é? o bl Laezlly udzell insy M
Board shall disclose to the Board or the rdeddy Whall (a)lad ¥ > (0
General Assembly any cases of conflicts of

interest, including:

1) having direct or indirect interest in the JlacH| J Braln pe ol 8yile Axlias 3929 (1
contracts and businesses entered into for lidl Glusd @as &1 sgaally
the benefit of the Bank in which he/she

desires to be nominated to the Board.

2) engaging in business that may compete of celidl Ausle wls o Jes g Sl (2
with the Bank or any of its activities. il gty ) Lladdl g 9,8 Ao Q Ludlin
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4. Nomination procedures for

membership of the Board of Directors

The Nomination and Remunerations
Committee (“The Committee”) of the Bank
on the website of the Saudi Capital Market
Company (“Tadawul”) and on the bank’s
website announces the opening of the
nomination for membership to the Board
of Directors for a period of one month from
the date of the announcement, in order to
invite people who wish to run for
membership in  the Board The
administration, for those who meet the
conditions for membership (academic
qualification of the candidate, number of
years of experience and  other
requirements required) for the new Board
cycle in accordance with the terms and
controls mentioned in the Companies Law,
SAMA instructions, and the corporate
governance regulations issued by the
Capital Market Authority, with a taking into

account the following:

1) The announcement specifies the start and

end dates of the nomination period.

2) The candidate submits a letter from the
candidate expressing his/her desire for
nomination to the bank’s shareholders
‘affairs department, which includes an

candidate, his

introduction to the
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curriculum  vitae, his qualifications and

experience in the bank’s business.

3) A candidate who has previously been a
member of a joint stock company shall
attach a statement of the number and
dates of the companies’ boards of

to which he/she assumed

directors

membership, specifying the following:

a) The date of the appointment of the

candidate in those boards or

committees, and the date of the

membership’s end.

b) The number of board meetings that
were held during each year of the
board cycle in which the candidate was
a member, the actual number of
meetings that the candidate attended
in that session, and the ratio of his

attendance to the total of meetings.

c) The number of meetings of the
permanent committees in which the
candidate participated, the number of
meetings held by each of these
committees during each year of the
session in which the candidate was a
member, the actual number of

meetings he attended in that session,

and the ratio of his attendance to the

total of meetings.
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4) If the candidate has previously served on Byla) e Lguae Jad o iyl 3w 13] (4
the membership of the Bank Board of cmid e Aatudl olelll usT guae of clidl
Directors or membership of one of the Lol Bl (e Gl il b ae 33y O
board committees, a statement from the (3) 8,84l (§ 83,ledl Jsalasdl (e 810 ndxl
General Secretariat of the Board of i
Directors on the details mentioned in

paragraph (3) above must be attached to

the application.

5) The shareholder can recommend the o=l 3 gune medsl Aol paludl oty (5
nomination of a member of the board oreabudl 095d pud! SLS Hlks| Gyl e
through a written notification to the th Lo dd dosm maAll 548 M
Shareholders Affairs Department during
the nomination period, in which he

specifies the following:

a) The name and address of the shareholder sl medi 3§ ity ol abludl ¢lgics gl i
who wishes to nominate the member, and Byl ¥l udmo Liginal i ) jase ddl Ol gic g uly
the name and address of the person
nominated for membership in the Board of

Directors.

b) Acknowledgment by the nominating g 45,400 ealus PHe okl pabudl ¢ 51,3 -0
shareholder that he is a shareholder in the G Laexll clelan! § cogadl 3>
Bank and has the right to vote in the slazdl 3 one oy of 9l luasd sgiaz]l
General Assembly’s meetings and intends Sl & Sl pas il med Al
to attend personally or to delegate others
at the meeting to nominate the person

mentioned in the notification.

c) Approval of the candidate to work as a Bylal ud=a 3 gaaS ool § mdpll 438150 -2
member of the bank’s board of directors if Aleul @3 13) 48,401

he is elected.
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6) A statement of the companies or 3 il iy (&) slucwsll ol S, adl ole (6
institutions that the candidate participates Lladd Jilee blad Lopleds LasSle of Lglal
in the management or ownership of and eld

that carry out an activity similar to that of

the bank.

7) Fill out the relevant forms issued by the clidl e Soball a8l «ld zilad) cde (7
Saudi Central Bank and the Capital Market AW Ggud! 2o g o 9audl (535,
Authority.

8) Attach a clear copy of the national identity, dzawy Aaboll Lgdl (o Axsly dnud 38y (8
family record, the passport, and contact Aol JLasyl ‘aljjj ¢ yaaudl g sﬁfg\
numbers of the candidate and include at eyl (S olgre J8YI e Janddy i, dl
least the candidate's residence address, (gl casla @iy (Jlex) Jadl casldl o8,
mobile phone number, fixed phone (S ASIY wdl Olgies

number, and email address.

9) The shareholders affairs Department of bl 288 elidl cealud! (954 mud pemy (9
the bank collects all the nomination © Ll 3L (e Lelad e ae Aedall med Al
applications  submitted  with  their Sl Lot J) md Al 858 cl@l day Ll
attachments of the necessary documents elidl st
and then sends them after nomination
period ends to the bank’s Nomination and

Remuneration Committee.

10)The committee reviews and examines Loaall Sldbll jamds dazlyey Lzl 2943(10
submitted  applications and their s 589 (i pal] Ao 35U (pa Lzladsag
attachments of the necessary documents slaclly 8,¥ el dogdly  Awlewdl
of the candidates in accordance with this Aguan]l slasg bogydd cndgrudl
Policy and recommends to the Board of
Directors the members who meet the

criteria for membership.
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11)In the event that the candidate does not LS 2l ldbazeld iy Ll slatul aue Jl> (11

meet the necessary requirements as stated
in this policy and the nomination opening
announcement, including the inability to
provide the required information within
the required time frame, the Committee
has the right to reject the nomination

application and save the application.

12)The Committee submits its
recommendations of the candidates to the
Board after ensuring that the candidates
who were recommended were not
previously convicted of a crime against

honor and honesty.

13)In the event that the candidate meets the
necessary requirements as mentioned
above, the bank’s shareholders ‘affairs
department, after obtaining the no
objection from the Saudi Central Bank and
other regulatory bodies, will announce on
the website of Tadawul the information of
the candidates for membership of the
Board of Directors at least 211 days before
the date of the General Assembly,
Provided that this information includes a
description of the candidates’ experiences,
qualifications, skills, jobs, past and current
memberships, and the Bank provides a
copy of this information at its Head Office

and Website.
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14) Cumulative voting shall be used in
electing the Board, in which it is not
allowed to use the voting right of a single

share more than once.

15)Voting in the General Assembly is limited
to the candidates whose the Board of
Directors approved their candidacy for
membership of the Board after they fulfill
the requirements for nomination as stated

in this Policy.

16)The  Bank’s  Shareholders  Affairs
Department, after the election of the
members of the board of directors for the
new cycle, notifies the Saudi Central Bank
and the Capital Market Authority and the
Ministry of Commerce with the names of
the board members elected within five
working days from the date of their
election, and any changes in their
membership within five working days

from the date the change occurred.

5. Review, Update & Maintenance

This policy goes into effect as of the date of its
approval by the shareholders’ general
assembly. The policy is reviewed as needed,
and recommended by the Board. Proposed
amendments to the Policy are presented to the
general assembly of the bank’s shareholders at
the first meeting following its approval, and

this policy shall be a permanent part of the
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and Board Committee members upon their sl Wl Wyaag Wl e OGO wuasdl
appointment. It is the duty of the new member Aol

to understand and familiarize himself with it.

In case of any discrepancies between the Gl padl o lads| @T 2929 Ulb> 4
Arabic and the English text of this policy, the oadl Ol Auledd! sda (§ gul=¥l (addly
Arabic text shall prevail. By gl ga o yall
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