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1 Introduction dorsoll .1
1.1 The purpose of the regulation sVl o Lol 1.1

The purpose of this regulation is to provide the criteria and procedures for u-9 olcl_,>_}’|_9 ﬂw| )‘9_9.._93 i\l oid al>| o ads -§-U| u‘o_,s'dl

selecting the membership of the Saudi Investment Bank’s Board of Directors. Slaiwl (53 Il el 6,05 I dgiac LS|

1.2 Bank’s documentations used with the regulation
sl go doaimall didl g9 1.2

oM s3g2mdl il (8 dnSo=l Jds e
BSally &l dix) Joc dxsY e

e Governance Guide in The Saudi Investment Bank

e Nomination and Remuneration Committee Charters

e Bylaw of the Bank el ,_ngw:Bll oladl o
1.3 Reference regulatory documents
¢ Key Principles of Governance in Financial Institutions under the dwe> o)l duoulaiill L§5U_91| 1.3
Control and Supervision of the Saudi Central Bank &) deo LYl ddloll Slwaw §oll (9 doSoxl dums Jl (solall @
e Requirements for Appointments to Senior positions in Financial S92l 55 all didl Sy
Institutions Supervised by SAMA ddlall Ol wioll (9 dapball colall (9 =il Cllknio o

g2l $55all il By deiol3I
i)l §oul dud e lall olS il daSe> dxsY e
(3) 5L e yolall Jgidl aaSg> Jd> @
e Banking Control System PRI ohmu_é.oJl u-9 Jp.szJI uLn.9§l>|_9 éJ_gLuJI solo
e Code of Conduct and Work Ethics ' . .
e Fit and Proper form issued by the Saudi Central Bank S)S?Lfiﬁlﬂ ijiﬁll czg)cij)l gjz :

e Form number (3) issued by CMA S92l S350l il e jolall (2) p8) 23905 @
e Form number (2) issued by SAMA

Jodiiwsll ¢ 62 gead| <ligll
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e Corporate Governance Regulations issued by the Capital Market
Authority (CMA)

e Bank Governance Guide issued by Basel (lII)
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1.4 Ownership and Modifications

This policy is owned by the Corporate Governance Group which is responsible
for updating it in coordination with the Chief Human Resources Officer and the

Nomination and Remuneration Committee.

2 Content of the Regulation
2.1

The Saudi Investment Bank is committed to the highest standards of

Definition

nomination for membership of the Board of Directors in accordance with the
controls and procedures issued by the supervisory and regulatory authorities.
Accordingly, the bank adopts this regulation through:

1. Board of Directors

2. Nomination and Remuneration Committee

3. General Assembly
It is not allowed to amend these regulations except by a decision of the board
of directors based on what it decides, and with the approval of the General
Assembly, unless another law or regulation or a decision from the Capital
Market Authority, the Saudi Central Bank, or a government entity stipulates

that it is mandatory to amend or add provisions to it.
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2.2 Conditions for membership in the Board of Directors

2.2.1

222

223

224

A,

%

A member of the bank’s Board of Directors must have the allegiance,
knowledge in banking matters, the necessary experience to perform
his/her duties and the ability to read and understand financial data and
reports, as well as the ratios used to measure performance, in addition
to other qualifications such as leadership, independence, competence

and concern

To be in a good health and not having a health issue that hinders the

candidate from exercising his/her responsibilities

It is not allowed for a person to be a member of the Board of Directors
for more than one bank or works for a bank, although members of the
Board of Directors is entitled to participate in the membership of the
boards of directors of companies other than banks, with a maximum of
five listed companies, provided that there is no conflict of interest for
his/her membership in any of these companies at the bank, and any
member of the Board of Directors is considered resigned when a
judgment has been issued declaring him/her bankrupt, or he/she has

been convicted of a dishonourable crime

It is not allowed to be nominated for a membership in the Board of
Directors whoever held the same position in a company that has been
liquidated or removed from the same position in another company

without a prior written approval from the Saudi Central Bank
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2.3

2.3.1

The Required Documents

The candidate for membership of the Board of Directors must

submit the following documents:

e Completing the fit and proper criteria questionnaire issued by

SAMA.

e Fill out Form (3) - Candidate CV Form - issued by CMA

¢ A statement of the companies or institutions that he/she participates

in managing, owning or representing

e Attach his/her CV, qualifications and expertise

e Attach a clear copy of the national ID card for individuals with the

nomination application and passport.

The Saudi Central Bank, as it deems necessary to protect investors, has the

right to oblige the bank to adhere to the rules it deems appropriate for its

management, whether with regard to the qualifications of the board of directors

members, or the eligibility, responsibilities, powers, or decision-making

procedures of any of them

24

Skills and Qualifications

A member of the board must have the following:

¢ An appropriate limit of qualifications, skills, knowledge and experience,

to contribute to protecting the bank's earnings and growth

e That the qualifications, skills and experiences are distributed in a

A,

%

balanced manner among the members,
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2.5

effectiveness. Also, to provide sufficient experience for the Board. It is
not necessary for each member to have all the required skills.
e That the members have characteristics such as leadership, strategic
direction, competence, good management perception, good
reputation, ability to manage and supervise, knowledge of the legal and
financial aspects, and knowledge of the bank’s business and activities

in particular.

Required Criteria

2.5.1 Compliance

The member should allocate sufficient time to carry out his/her duties and
carry out his/her responsibilities, including attending and preparing for the
Board’s meetings and the permanent and temporary committees, and to
ensure their attendance.

The member should be constantly informed of everything that happens in
the bank and to be aware of all developments, and to stay in constant
contact with the executive management and any other reliable source

(such as external auditors).

2.5.2 Honesty

The member’s relationship with the bank must be a sincere professional

relationship that achieves the interest of the bank and not what is in the

interests of the group that he/she represents or that voted for his/her

A,
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appointment by declaring any relevant information before executing any deal

or contract with the bank or with one of the subsidiary companies.
2.5.3 Loyalty
¢ Inform the Board (without delay) of any potential conflict of interest
process and not voting for any decision that may affect in any way
the interests of the bank, its depositors and shareholders.
¢ Maintaining the confidentiality of information and avoiding using it
for personal interests

e Not to use the bank’s assets for personal interests.

2.54 Care
He shall perform his duties and responsibilities effectively, and shall be
keen to provide all the information that would ensure that the decisions
made are in the interest of the bank,
e Attend Board meetings regularly, and not be absent without
a justifiable excuse.
e Ensure that significant and major topics are included in the
Board meeting agenda;
e Develop his knowledge of the bank activities and other

related areas;
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2.5.5 Independence

The number of independent members of the board of directors shall not be
fewer than two members, or one-third of the Board members, whichever is
greater.

The principle of independence generally aims to assist members in making
their decisions, without a conflict of economic or personal interests, if the
provisions of the independency rules are not observed, even if their decisions
are not affected by them in practice.

Independence of a board member is not attained in any of the following

cases:

A. Owning 5% or more in the bank or in a company within the bank’s
group, or having a kinship relationship with someone who owns this
percentage.

B. Having a relationship of kinship with any member of the board of
directors or any member of the boards of other companies within the
bank’s group.

C. Having a relationship of kinship with any of the bank’'s executive
directors or with any of the executive managers in other companies
within the bank’s group.

D. If the member has a credit relationship, in their name or in the name of
any of their relatives®, with the bank that exceeds SAR 1,000,000.

A
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If the member works or used to work, within the preceding two years,
for the bank, for any party dealing therewith, or for any company within
its group, such as external auditors and main suppliers; or if they,
within the preceding two years, held controlling interests in any such
parties;

In case that the member is a representative of a juristic person with 5%
or more of the bank’s shares or one of the other companies within the
bank’s group

Receives amounts from the bank in addition to the remuneration of the
board of director’'s membership or any of its committees exceeding
SAR (200,000) or (50%) of his/her remuneration in the previous year
that it received in return for the Board of Directors membership or any
of its committees, whichever is less.

If the member has spent more than 9 continuous or separate years as
a member of the bank’s Board of Directors.

To participate in a business that would compete with the bank.

To have a direct or indirect interest in the business and contracts that
are made for the bank *.

To be a member of the board of directors of other companies within

the bank’s group.
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* It is not considered an interest precluding the independence of a Board of rayl yell q.Lo_9| V_)l.'éyl Oy, e

Directors member, for which a license must be obtained from the ordinary -|_919 Olﬁ 0|J~>.J|.9 ‘)|3->-:3”.9 ‘OLG"S:”B ‘QL.N' -
loJ3 olo a@sYslg YoVl —

oY ol LY ol elaiVl wlgsVlg 5931 —
w29l zlosVl -

general assembly, the work and contracts that are carried out with the
member of the board of directors to meet his personal needs if these works
and contracts are carried out in the same conditions and conditions that the
bank follows with all the contractors and dealers and were within the activity
The usual bank, unless the Nomination Committee considers otherwise.

* The bank must notify the Saudi Central Bank within (5) business days in case
that any member ceases to be independent for any reason.
In addition to all of the above, the independence of any member must not
conflict with the principles or requirements of independence of the prevailing
regulations, whether in the corporate system or any other principles of
governance that are legislated by the Saudi Central Bank, the Ministry of
Commerce, or the Capital Market Authority.

e Identifies first-degree relatives: father, mother, husband, wife, and
children.
¢ Identifies relatives or kinship:
— Fathers, mothers, grandfathers, grandmothers and their
ancestors.
— Children, and their children, even if they descend.
— Brothers and sisters, brothers, or father or mother.

— Husbands and wives.

V Jodiiwsll ¢ 62 gead| <ligll
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2.6

2.6.1
2.6.1.1

2.6.1.2

2.6.1.3

2.6.14

2.6.1.5

2.6.1.6

2.6.1.7

A,

%

Selection of Board Members

Candidacy

The Nominations and Remuneration Committee decides to allow a

candidacy for the election of a new Board of Directors

The Nominations and Remuneration Committee announces the

decision to allow for candidacy

The Nomination and Remuneration Committee supervises the
process of receiving candidacy applications for the Board of Directors
membership

The Nomination and Remuneration Committee reviews and studies
nomination applications for the Board of Directors membership and
verify the accuracy of the information provided by the candidates from
independent sources whether internal or external and ensure

confidentiality is maintained.

The Nomination and Remuneration Committee determines the

independent members

The Nominations and Remuneration Committee sends candidacy
applications to CMA, SAMA and Ministry of Commerce, provided that
the candidate has previously obtained a non-objection from SAMA to
his/her candidacy

The Nominations and Remuneration Committee submits the names

of the members nominated for the Board of Directors membership

slotiiulll .6ageul <lifl

The Saudi Investment Bank

8,15Y1 Lulxo clacl L1 .2.6

asisill 2.6
Y 2ui il Ob aad By ol il dixd 5,8 2.6.1.1

22> 6] yul=eo

sl Ob a8 L9 e oMeYb ol il dix) podi .2.6.1.2

oMiwl dadac e By olaindl ax) Guis .2.6.1.3

ol cBKLIY ol dax) Juyxng Jo,siws .2.6.1.4
obleidl Go 88359 ,)bY Lulxe dgiae)  auiill
s soll dordall o laiiually

giuall eliacVl & By ol il dizd saxs 2.6.1.5

auwd J aaidl ol SBLIIY o lxwi,idl &) Juw s 2.6.1.6
639 J9 sl S5l il Jly ddladl Gguull
pac e Lo Jua> 28 zaiell 0oy ol e o
axuiv g le $oeull 58 4all il dsilas



Board Membership Selection Criteria Policy S)bYl Julzo d19i0e) 63320l Clel,2V19 uleally & Llwluwll

after obtaining official approvals to the General Assembly for the | =i o)l cliacVl clowwl Sl ol &) @95 .2.6.1.7

purpose of electing them. , s . .
asou | oladlgall e Jaaxll 2=y 8,0Y1 Lulxo dgas]
2.6.1.8 The committee has the right to meet the nominated members and

study their qualifications ol Lo ,el dolell dmaxdl JI

2.6.1.9 SAMA has the right to request an interview with the candidate to fill L. N )
peM®a0 dwly>9 s ol cliacVl dllaa, gl dixl) 2.6.1.8

the Board of Directors membership.

2.6.2 Election ol dbles Lllny gl Sogeudl S35 5ell Sl .2.6.1.9
2.6.2.1 The General Assembly selects the Board of Directors members 6_)|>§|| I dqnc il
among the candidates, provided that sufficient information about
the candidates is available early before the meeting of the h_,l_-s;,-,-yl 2.6.2
Assembly.

o oo o)bYl Lo clacl dole)l amoazll jlds 2.6.2.1

2.6.2.2 It must be taken into account, when electing, that the number of _ _ ) .
independent Board of Directors members is not fewer than two or = U< adls wlogleo © 995 29 eu Ul e (el

one-third of the Board of Directors members, whichever is greater. daxll glaiz| S S0 89 (S i ol

2.6.3 Reporting ol clach sac Jay ¥ ol oYl xie (el of wx 2.6.2.2
2.6.3.1 The Nomination and Remuneration Committee informs the elected . .
SHbYl Jul=xo cliacl &bi 9l ugiae e Culaiwall 6,5

members, and provides them officially with their competencies,

duties, and remuneration size, and of all internal regulations in force SV Lagl
in the bank
2.6.3.2 The Nomination and Remuneration Committee ensures that the &,1“_” 2.6.3

new Board members obtain the necessary orientation programs for
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8,1Y1 Lulxe dygia2) 5332all wleL,2Vl9 Luleally & lwluwll

2.6.3.3

the bank’s business, especially the financial, legal and
administrative aspects.

The bank must notify CMA of the board of directors members
names and their membership classification within (5) business days
from the date of the Board cycle commencement from the date of
their appointment - whichever is earlier - and any changes to their
membership within (5) business days from the date the changes

occurred.

2.7 Duration and Terms of the Membership

2.7.11

A,

The Board of Directors members are appointed by the General
Assembly of shareholders for a period not exceeding three years.
All members of the Board, including the Chairman, are entitled to

re-nominate themselves.
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clacl Juaz, ol sSWL by ol dix pgds .2.6.3.2
il Jac e aoj W dgayyeill ol le saxdl Gulxoll
duloVly daugslally adlall Ciloxdl dolyg

b cliacl elouwl, aloll Goull @d HlUas| dull le 2,633
ex ab wo Jac pll (B) W pgisiac olavg 8,V
Sl9 = w31 lagl — agines &b oo 9l 61V Lulxs 6,9
&b wo Jac bl (5) W agusiac o L ol
il 92>

dg02ll b9 k9 610 2.7
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2.7.1.2 The majority of the board of directors’ members must be non- _s& clae¥l 0 6515V ulxo cliacl dulel 0655 ol Ly 2.7.2
executive members, and the chairman and his deputy must be non-

2e oo asly sulxall Ly oS o ey wasill

executives.

2.7.1.3 It is not allowed for the Chairman of the Board of Directors or his U“"“Q“Jl
deputy to combine his/her position with any executive position in the | 5 | < 1y 273
d=oll s ¥ o,V Lo s o=,
bank (such as the position of Managing Member, CEO, General : £ U 31 0 | i ‘*’Lc -
Manager, or any other executive position in the bank). gia2ll cwaio Jio) il (9 Siubii cuaio §i_9 awaio (ol
31 waio sl 9l cpledl juaall 9l (sasil Gus I 91wl
(il (9 suais

2.8 The termination of membership in the Board of Directors and 5,5V Lulxo cliacl Jje9 6,1 Gl oS dgaell clgsl 2.8

removal of the Board of Directors members ]
Ul QY (9 6,)bY Jul=o ginc dgnc i 2.8.1

2.8.1 The membership of a Board of Directors member ends in the following

cases:

dygin2)l 610 clgsl o

e Membership term expires

e The resignation of the member, and if he/she has comments on the . : ) L
aldes il ebl _Je ola>Mo an) cilS 13]9 gl dlauwl e

bank’s performance, he/she must submit a statement to the board of

directors’ chairman, and this statement must be presented to the board

oldl 3@ Lo,e g (6 bVl ulxe sy Il oly puass

of directors’ members

e If there is a health issue that impedes the member from exercising

& 1Yl Julzo cliacl e

his/her responsibilities

e Death alJ9guus duwlon o, gl gu2y 2o gilo 3929 e
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e If it is proven to the Board of Directors that the member has violated 5[9_9J| °
his/her duties in a way that harms the interest of the bank, provided that
this is accompanied by the approval of the General Assembly i asy )l aili>lg, J>| 29 g el ol &bVl Lo cus 13| @
e If his/her membership is terminated in accordance with any applicable
system or instructions in the Kingdom of Saudi Arabia dole)l dumazll @adlgay > ity ol b uin il ixban

e The General Assembly may, upon the recommendation of the Board of
Directors, terminate the membership of those who are absent from aSdawll (9 dp)luw olousi 9l pllns SY 899 agac wgisl 15|
attending more than three consecutive sessions per year without an a5 I qu_,szJI
excuse accepted by the Board of Directors.

e If being judged to declare his/her bankruptcy or insolvency, or he/she cL@J! Y 2o o dy—ogi UJS cliy dolel)l du2oxll jo=, o

submitted a request for settlement with its creditors u_g adlio olawl> oMW oo ST joia> 8 cusiy o dug
e If it is proven that he/she committed a breach of trust or morals, or was

convicted of forgery. &)Y Lo ais; jie 9y diudl

2.8.2 In all cases, the General Assembly may remove all or some of the s> &0 dyquuill Wl P_;_'é 9i o_)l.u.u:!gi m&_gl_)e_,w PS*> 5] o
board of directors’ members at any time, even if the bylaw stipulates
otherwise, without prejudice to the right of the removed person if the 950 u,)|_9| OY3Vlg &lYL Vs Mac S5l s 13] o
removal occurred for an unacceptable reason or at an inappropriate

time. ) _ : .
99 JS 9 dolell ozl jox (Jlg>Vl gl & 282
2.8.3 Upon termination of membership of a board of directors’ member by

any method of membership termination, the bank must notify SAMA, il Lo gJ9 pgias 9l 6,bY Lulxo clacl guwo> Jje

CMA and the Saudi Stock Exchange Company (Tadawul) immediately, LA AL J_,'_c o B NEY 09> Us Vs q.wb.uyl
indicating the reasons for this, as well as the need to consult with

SAMA and obtaining in writing its non-objection before the termination W"L‘" HE 99 O .9| J_9+§D HE ‘-M“*J JJQH &99 13]

or removal of a board member.
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2.8.4 When the position of a member becomes vacant, the Board may =0 4@ Sb 6,15¥ ul>o cliacl a>| 4,900 clgisl aie 2.8.3

appoint a temporary member in the vacant position, provided that this @)SJo“ il Lz, Qi Al e o dvgiasll cL@L‘J $ub

appointment is presented to the General Assembly at its first meeting

and the new member completes the term of his predecessor after dpd92ull adlodl Goull aS iy ddlall Gl dud9 S92l
obtaining official approvals from the relevant supervisory and 6)_9}.00(:”. YOI lequlthyloha.&olj_gé (.J_9|.>.‘J)

regulatory authorities. _
pac e LS Jaaxlly ssgeumll (5550l il go 9Ll

2.8.5 If the number of Board members is fewer than five (the required

quorum for the validity of Board meetings), the General Assembly must )bl Jul=xo giace Jje _9i Jad 19 Lgisilow
be called as soon as possible to appoint the necessary number of

e ousidl 133 o, o Jle Lelidl 55560l (S Wss
620 3ol gaell JoSy9 Lo gloixl Jgl L8 dole)l ozl
aul8 )l olel o dwou )l wlidlgall e Jgax)l iz aslw
a8Vl ls LYl

cliac] dwos e 6,bYl Lulxo cliacl sae Lass 13 285
698> w29 (6)bY Lulxo olelazl daxal oW1 Llaill)
clacVl o oWl sasdl usid @89 w81 9 dolell dmazl
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