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Introduction

aiydl aclgldg bl Gl dwlbadl Gams

terms,

The policy aims at specifying conditions and
rules of ARB members nomination including | (o0 aioniilog gaaldl@ino 8)lal julas) dygasllg
conditions s
nomination and membership.

and obligations of

Hygasllg auiyill dnls aloliilg plasly o

Article (1): Definitions Olay =il o JoVl 3Lall
Bank AIRajhi Bank @33|)J| Wno W oll
Board or|AlRajhi Bank’s Board of Directors ol 8)lal pudao | ol ulaoll
Board of wulao
Directors aylall
(BoD)
SAMA Saudi Central Bank g2l 580l il LoLw
CMA The Capital Market Authority Ayl §oull &y aiymll
Tadawul Saudi Stock Exchange Market dyagsul aydloll §guull Jolai
Non- A member of Board who is not a | l¢jaio yeay U gall s)lall yulao gic|  jué gac
Executive |full-time  member  of  the|aogul Jlocl g9 djliy Vg @rnoll 6)lal G401
Member |management team of the Bank, ) N i
does not participate in its daily
activities.
Executive |A member of the Board who is a |9 &yaio o4y gl )lall yulao gac gAc
Director: | full-time member of the executive | 59 ¢ljling aspill aagaiil 6lall G31017
management team of the Company | - ol Jloch! i
and participates in its daily
activities.
Independe | Members of Board who have| g9=iciy gyl 8)lall guJao clLacl clacll
nt complete independence as|aail aidye lopwn dolidl aylsiull| Goldiuwoll
Members | defined in Corporate Governance |a, i)l Goudl &ium (yo 8)alall dosgall
Regulations |s§ued by the Capital e opaladl dosgall duunidl isaliollg
Market Authority and Governance 280 Glisani g 695wl 6 roll il
Regulations issued by SAMA or any TN * '
upcoming updates. Lom
Sharehold |An assembly consisting of the|Winsll Gwooluo (o JAdi dysen 1200
ers shareholdersin the Bankformed in | oliaig wispidl plai plaal wngos | (romlull
Assembly |accordance with the provisions of bl @pn ol
the Companies Law and the Bank’s
Articles of Association.
Committee | Nominations and Compensations W84 ollg wilaydll dial aiall
Committee
Cumulative |[a method of voting for electing | 8)lall yudao clacl jLinl cygaiughwl | cugaill
voting Board members that gives the G99 loJ i)l pouwll Jobs adoy| ol
holder of voting shares a voting smﬂldb;;_i; gl 6)ad Cygn i
capacity equivalent to the number ol anlg auiio) loy gl a auiy Cny
of shares he/she owns, and by| iroll¢ LDJ o
which the shareholderisentitled to | Y7 U2 %) UDUJJ
either exercise all of his/her votes wlgablosal h43 69
towards one nominee or to divide
his/her votes towards several
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of such votes.

nominees without any duplication

Article (2): Board Membership Conditions
Collective Skill-Set Requirements

Board of Directors must be composed of
members who collectively have the adequate
skills, expertise and experience to ensure
proper oversight and management of Bank at
all times. The required collective skills at Alrajhi
Bank Board shall be as follows:

Banking Skills and Experience: Three or four

Board members must have strong banking

skills and experience as follows:

e Banking experience of over 15 years
domestically or internationally, and;

e Assumed previously a bank board member,
or bank CEO, or bank senior level executive.

e At least one member shall have strong risk
management expertise in banking.

e At least one Board member is preferred to
have strong IT expertise in banking.

Commercial Skillsand Experience: Three or four

Board members must have strong commercial

skills and experience as follows:

e Extensive commercial experience and
network within the Saudi Arabian market.

e Collective experience shall cover key Saudi
economic sectors (i.e. oil and gas,
construction, real estate, wholesale trade,
and retail trade).

Regulatory Skills and Experience: Its preferred

that one or two Board members have strong

banking operations and regulatory skills and

experience as follows:

e 10-15 Years of
experience.

e Previously experienced SAMA regulatory
senior or senior banking executive with
deep regulatory focus.

banking regulatory

Audit and Governance Skills and Experience:
One or two Board members must have strong
Audit skills and experience and its preferred to
have a wide experience in governance as
follows:

clacl il ol | ac

6120l yulao

U9 lios slacl go s)lall yudao Jauiiy ol gy

Loy duwlbio)l Wleolly vl alhlooll (usoine

92 gle lagle Ghilly Wraoll Jlocl 813 Gony

wlally whlaoll gy Gl ladg gl Jigh Jl=d

gl Gno 6l yulao 58 Loy 993 ojdy Gl

el o doyl gl &S5 ooy Ol Gy dusiodl 6l

6 a2wlgll alpally ahlo o)l ulaal o 6)lall yudao

gl @rngill g9 WYylnoll Yoo

wle lole 15 Ge ayji spa gasll elioy i o
‘ 59l gl sl @WI

9l o)lal yulao gAaws Jolld Grw 28 ygay ol @
Jobl Goimoll (4o 534015 gl 6 34015 )

udao clacl o J8bl gle Tanlg lgac iy ol o
Mool o)la] Jlao (g9 dsuwlg 6105 6)lall

clael o J8I sde Tanlg lgae ellioy ol Jady e
Gidi Jho @9 d=wlg opn ghll yuloo
)lnoll g 8 viloglsoll

clerel o syl ol @l oAy of sy dulail 8l

8 da=ulgll spallg 8)lmoll wlanl yo o)lall yulao

lharngill G99 gylaill Jlaoll

a yoai ylg dswlg dylai sjun gasll lioy ol @
Gag=udl Ggudl 59 498 wldlle aa

&ton clacll wling) ayelonll suall glasi ol o
noill ¢ bl gageudl slaidll vlelag
gallg donly &ully wlsslly <lidly jlellg
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09as ol Jady ! 596

wlhal o glall gudao clacl Go ylgac gl gac

aliloslly dolaill Jlao »d dswlgll spusllg 8)looll

1@l @ pngill G99 dp8ynoll

69 @i 15910 G Lo aghii s s girellelliog ol - o
dpnoll elndll yais Jlso

a5 auld) o)1) 58 Jowll al Guw 28 ggas ol e
99 §1481T Jgguuos 9l 9=l gjssoll il
alseyiiilly Gkl a6y dblle al ¢lgin)l aal
a8y n ol

U0 Ulgae gl giac gody Ol il dosgallg %D'LOJ'

asulgll 8 uallg 8)lmoll Llanl (o 8)lall ulao clac
wlanl go ygss ub Jaas b asaloll Jlao @9
(ol e pngill §99 dotgall Jlao g8 duwlgll 1)l

Page Number

Version Number | 5.0 |

Classification: Internal Use




8)lall yulaol AugA<llg iyl dwliw

v igidopmo

Board of Directors Nomination and Membership Policy

alrajhi bank

e Over 15 years of audit or governance related
experience.

e Previously partner at one of the biggest
accounting firms, or executive with senior
governancerole.

e Strong reputation within domestic and/or
international market.

Board of Directors may appoint external,

permanent and non-voting experts to

participate in its meetings to complement and
reinforce its collective skill-set.

Financial Knowledge:

A Board member shall have the ability to read
and understand financial statements and
reports and the ratios used to assess
performance.

Fit and Proper Criteria

All Board members must fulfill the regulator
guidelines for fit and proper criteria. Alrajhi
Bank has reflected these guidelines in specific
criteria of that shall be in effect and met
throughout the term of the Board membership.

Honesty, Integrity and Good Reputation: The
Board shall diligently consider the following
assessment criteria, that are not inclusive, to
assess Board membership nominees in terms of
honesty, integrity and reputation.

A Board member must not:

e Be or have been prohibited from operating
in any jurisdiction by any KSA regulatory
authority.

e Be or have been censured, disciplined or
suspended from membership in any Saudi
regulator.

e Beorhave been convicted of any offence by
a Saudi court.

e Have accepted liability for fraud or
manipulation under any law in any Saudi
jurisdiction.

e Have contravened or abetted another
person in breach of any Saudi laws or
regulations, business rules, or codes of
conduct.

e Have demonstrated an unwillingness to
comply with any Saudi regulatory
requirement or to uphold any professional
and ethical standards.

ool 98 lole 15 G i sun elliog ol @
os9all gl dsaliolly ddleioll

00 8a3lg 38 s Josll a G 28 gosy ol @
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: : oo
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G2 o] y9ay vl U9 wleloinll 98 d4)Lield (aoila
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e Have been untruthful or provided false or
misleading information to Saudi regulators.

Competence & Capability: The Board shall
diligently consider the following assessment
criteria, that are not inclusive, to assess Board
membership nominees in terms of competence
and capability.

A Board member must meet the following

requirements:

e A satisfactory past
expertise.

e No factor that could impair his ability to
discharge his duties.

e A satisfactory educational qualification or
experience.

e Leadership skills which enable him to
delegate powers in order to enhance
performance and apply best practices in
effective management and compliance
with professional ethics and values.

e 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.

e Technical, leadership, and administrative
competencies as well as the ability to take
prompt decisions, and understand
technical requirements and developments
related to the job. The Board member shall
also be able to provide strategic guidance
and long-term planning and have a clear
future vision.

Financial Soundness: The Board shall diligently

consider the following assessment criteria, that

are not inclusive, to assess Board membership
nominees. The assessment criteria includes,
but not limited to, the following:

performance or

A Board member must:

e Have never been unable to fulfill any of his
financial obligations.

e Have not entered into a compromise or
scheme of arrangement with his creditors.

wlmall gl dllao glangan e logleo pad 28 @
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Independence: means the ability to act
independently of external influence. The Board
shall diligently consider the following
assessment criteria, that are not inclusive, to
assess Board membership nominees.

A Board member must:

e Have the necessary independence from
management or external influence to
perform the responsibilities and duties.

e Not have business interests, financial
interests, employment obligations, or any
other situations which might give direct or
indirect rise to conflict of interest or which
could in any way impair the person’s
independence and ability to perform the
duties.

Membership in Boards of Directors:

¢ A member may not become a member of
the board of directors of a similar financial
institution operating inside the Kingdom. A
Board member may be in the Board of up to
5 listed companies in KSA provided that
these memberships shall not create a
Conflict of Interest with Alrajhi Bank which
may lead to impairment of ability to fulfill
the Board membership duties in Alrajhi
Bank.

e The Board members, who are members in
the Board of other listed companies, must
inform Alrjahi Bank Board Chairman about
their membership and their membership
status must be stated in the Bank’s annual
report.

Physical Fitness:

A Board member shall not suffer from any
health issue that may hinder him from
performing his duties and responsibilities.
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Article 3):
Nomination Rules
1- The Board membership nomination period
shall be open for at least one month after
announcing nomination for BoD
membership on the Bank’s website or CMA.
Any official desiring nomination for BoD

Board

Membership | 4 g.02)
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membership shall serve notice to the

Nominations and Remunerations

Committee within the period specified in

the announcement. The notice shall be

accompanied by the following:

1. A written request signed by the
nominee stating the explicit wish to
nominate for the Board membership.

2. The nominee’s profile containing
personal resume, qualifications and
bank’s activities, if any.

3. A list of join-stock companies in which
the nominee is a board member.

4. A brief on the names of the companies
or corporations, in which the nominee
has either a management or ownership
role, directly or indirectly, that conduct
Bank’s similar business.

5. A disclosure of any kinship or
relationship with any of Bank’s senior
shareholders or external auditors.

6. A description of all contracts and
transactions concluded with the Bank,
in which the nominee may have any
direct or indirect interest.

7. A copy of the passport and national ID
for Saudis, and a copy of the passport
and resident ID for non-Saudis
,personal photo, other contact details
and social medial details.

8. Copies of official academic certificates.

9. Fillingthe Fitand Proper Form issued by

SAMA and attaching it with nomination

request. The Fit and Proper form is

available on SAMA website

WWwWw.sama.gov.sa.

Filling the Disclosure Form #3 issued by

CMA and attaching it with the

nomination request. The Disclosure

Form is available on CMA website

WWWw.Cma.org.sa.

Filling Independency Form issued by

Alrajhi Bank and attaching it with

nomination request.

Any additional documents that may be

required by supervisory authorities.

The Committee shall convene to study the

received nominations, conduct interviews

with the nominees judged to be
appropriate and issue recommendations to
the BoD in this regard.

10.

11.

12.
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The BoD shall, atits discretion, decide upon
the said recommendations.
Recommendations shall then be sent to
SAMA to obtain its “no objection” at least
thirty days prior to the convocation date of
the Annual General Assembly.

Voting at the general assembly shall be
limited to the BoD members and the
persons who nominated themselves for
BoD membership, according to the
aforementioned rules.

Nominees for BoD membership shall meet
the conditions provided for in this Policy.

In the course of nomination, the Committee
shall consider increasing the number of
independent BoD members. In all cases,
non-independent members shall not be
nominated if thiswould resultin decreasing
the number of independent members to
the minimum, in accordance with
definition of dependent member in
Corporate Governance Regulations issued
by CMA or Governance Regulations issued
by SAMA.

The Committee ensures that the bank
follows the requirements for appointment
to leadership positions issued by SAMA
when nominating, appointing or dismissing
any member of the BoD or on the BoD
committees, resignation or expires of

membership.
The Bank shall publish BoD membership
nominees’ information on TADAWUL

website upon inviting the General Assembly
for meeting. The nominees’ information
shall include description of their
experiences, qualifications, skills, previous
and current positionsand membership. The
Bank shall publish a copy of such
information on its website and head office.
The cumulative voting shall be used in
electing BoD members where the voter is
not entitled to vote more than once for any
nominee.
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Article (4): Board Membership Term

The shareholders, in the Ordinary General
Assembly, shall appoint Board of Directors’
members for three years and may re-appoint
the Board members whose membership term
has expired.
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Article (5): Board Membership’s Position
Vacancy

dguasll ygib rduolil 33l

e |If a Board member’s position becomes
vacant, SAMA must be notified according to
the regulatory requirements and the Board
may nominate a Board member for the
vacant position, after being approved by
SAMA, providing that the nominee shall
have the required experience and
competency. The appointment shall be
communicated to the Capital Market
Authority and Saudi Central Bank
within  five working days from
appointment date and Commercial
register within fifteen days from
appointment date. The Board member
appointment decision shall be presented to
the Ordinary General Assembly at its first
meeting following to the appointment and
the new Board member shall complete the
membership term of the former Board
member.

e |If the Board members are less than the
minimum number stipulated in Bank’s
Articles of Association, the Ordinary
General Assembly must be called, by the
Board members, to meet within sixty days
to elect the required number of Board
members.
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Article (6): Termination of A Board
Membership

d) gas)l elgiil :duwdlud] 53LeJl

Membership of the Board of Directors shall be
terminated upon end of the membership term
or the Board member validity in accordance
with any law or instructions applicable in the
Kingdom. The General Assembly may also,
upon a recommendation of the Board,
terminate the membership of the Board
member who did not attend three consecutive
or five non-consecutive Board meetings during
the course of his’/her membership without a
legitimate excuse accepted by the Board.
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Article (7): Dismissed Board Member’s

Jojsall guas)l §gi> sasylull 83Lol

S
At all times, the Ordinary General Assembly
may dismiss all or any of Board members, even
if Bank’s Articles of Association provides for
otherwise, without prejudice to the dismissed
Board member's right for compensation, if the

dismissal is unjustified made at

inappropriate time.

or
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Article (8): Contractual terms and

051l bgilly SleliiVI :diolill 5lal

conditions agreement

All BoD members, upon appointment, shall
review Board members induction program
including signing Bank’s contractual terms and
conditions agreement that specifies the role of
a Board member, defines the Bank’s
contractual terms and conditions, and ensures
that the Board members have reviewed all
required information to perform their tasks and
achieve both parties’ interests.

Alrajhi Bank’s policies, documents and
manuals related to BoD constitute an integral
part of the said contractual terms and
conditions. Once the contractual terms and
conditions agreement is signed by the Board
member, the Board member acknowledge the
following:

1- Review of ARB'’s article of association
and acknowledgment of its content
Review of SAMA’s Bank Control law,
SAMA'’s requirements for appointments
of senior positions in financial
institutions and SAMA’s memo for
Board members roles and
responsibilities issued by SAMA and
acknowledgment of its contents.

2-

Review of Key Principles of Corporate
Governance in Financial Institutions
under the Control and Supervision of
the Saudi Central Bank issued by SAMA
and Corporate Governance Regulations
issued by CMA and acknowledgment of
its content.
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4- Review of Saudi Companies Law issued
by Ministry of Commerce and
acknowledgment of its content.

5- Review of Bank’s Governance Manual
that includes approved governance

framework and tasks and
responsibilities of Board and Board
Committees.

6- Reviewing and compliance with Bank’s
BoD Nomination and Membership
Policy and Bank’s Remunerations and
Compensations of Board, Board
Committees, and Audit and Compliance
Committee Policy that defines Board
members remunerations and
compensation against their
membership and participation in BoD
and Board committees, approved by
General Assembly.

7- Reviewing Bank’s Conflict of Interest
Policy, Bank’s Related Party Policy,
Bank’s Disclosure Policy, Bank’s Board
Replacement Policy and compliance
with BoD and BoD members’ roles set
outin the said policy.

8- Reviewing and compliance with the
Reference Guide for BoD members and
senior executives’ obligations related to
shares holding and prohibition of
transactions period.

9- Compliance with filling all forms of
disclosure and information required by
the Bank including membership
classification, independency, relation
parties details, conflict of interest,
political persons, and other disclosures
required by applicable laws in Kingdom
of Saudi Arabia, Ministry of Commerce,
SAMA, and CAMA. All the required
forms and information shall be
delivered on time.
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Article (9): Impediments of Granting

Guarantees, Facilities, Sponsorships and

Slleall zie gilge dswlidl  8alall
oVl Jazig coVESIlg CiMsguuilly

Incurring Liabilities
Alrajhi Bankshall not granta non-secured loan,
credit facilities, issue a guarantee, or incur any

Mob"@)ﬁowﬁwﬂq@bﬂq"\?}oﬂ'@hm
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other financial liability in respect of: gl sdlo ol sl

A. A‘member of|t§ Board ofDlrectors: Slall o g i
B. Firms not taking the form of joint-stock
companies in which any of its Directors or
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Auditors is a partner or is a manager or has | o dombuo wlsh Jaub s3ais)l e wlideld .o
a direct financial interest. ol Loy 18 iy Wpnoll 8)la) pudao clacl anl s
C. Personsorfirms not taking the form of joint yablo @llo dalino loud al gl Lo o

stock companies in cases where any of the . . - : .
Bank's directors is a guarantor. o ° St ol Lalad ¢

Any member, who breaches this Article, shall | el 91l uwlao cbaclaalgls gio Gonluso
be considered having resigned his position. ot les
iy salodl odm pAn Wy §)la] Yoo gae (JAg

Article (10): Voting on Clearance | Slall (Jde Cugoil :dybledl 35l

Decisions dodJl clpl dalxioll
The Board members may not participate in | gle cugaidl g8 il &)lall Judao clach joay b

voting on the General Assembly decisions with | aJgiuoll (o pmios b §=ii gl dusoall wiljld
respect to discharging them of management ) soaiglal ope

liability.

Article (11): Board Members’ CV ebael a1 8yl 28 piae 31 83 LoJl

AlRajhi Bank must disclose the curriculum | gulas)l clael gion) auilall sl e Gpnoll ansy
vitae of its Board members to enable the | omijrdgomiclos slc panll o Ggomluell Aoy

shareholders to assess their competency and Jl=8 g1 e padoc oloos ol e
ability to perform their tasks efficiently.

Article (12): Remunerations and|;ga> Jug OB 3 duli)l 3kl

Sessions’ Attendance Allowance far] P EY |
The Board members are entitled to receive | 699 8)lall yulao clacl jgan Jag wlildo (gAas
remunerations and attendance allowance in | ,lalllg 8)lall judao clacl ailaygsig ilalbo duliul
accordance  with  Remunerations and oljilllg dsalpoll dinlg dio daiiioll
Compensations Policy of the Board, Board
Committees and Audit and Compliance
Committee members.

Article (13): Effective Date of The Policy | dwlul 03 1)s| &)U :8 iae AW 85aJI

This policy is effective immediately from its date | .dole)l dyoall (1o Laylid] du)li o Gl 0 3o g

of approval by the General Assembly and the Ui s lelyaeidanlla §)lall gudaolg
Board of Directors is entitled to modify it

thereafter.
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Article (14): References

1.

Banking Control Law issued by SAMA
(Saudi Central Bank) pursuant to Royal
Decree No. M/5 22.2.1386H and its
updates.

ARB’s article of association and
updates.

Requirements for Appointments to
Senior Positions in Financial
Institutions  Supervised by SAMA
(Second Edition - September-April 2021)
and its updates.

Key Principles of Governance in
Financial Institutions under the Control
and Supervision of the Saudi Central
Bank (3rd Edition - Dhul Qidah 1442H/
June 2021) and its updates.

CMA'’s Corporate Governance
regulations issued by CMA. Board
decision No. (8-16-2017) dated
16/5/1438H corresponding to 13/2/2017,
amended by resolution of the Board of
the CMA number 8-5-2023 dated
25/6/1444H corresponding to
18/1/2023G and its updates.

Saudi Corporate Law issued in 1443H
/2022 and its updates.

Implementing  Regulation of the
Companies Law for Listed Joint Stock
Companies issued by the Board of the
CMA pursuant to resolution number 8-
127-2016 dated 16/1/1438H
corresponding to 17/10/2016G and its
updates.
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