v doLiwrlll  §ageadl =il
The Saudi Investment Bank

BOD Membership Selection Criteria Policy
5 IY) Gulae g pae LRI yulae Aulpe

Extraordinary General Assembly | 2024 / 04 / 30 | &le il dalal) Laaxl)



BOD Membership Selection Criteria Policy
'5)\3}“ u.uluz\.uml‘- ‘)I,;\L\ ),L.\bu aa.nl..gu

Document Owner: Corporate Governance Division

Custodian: Business Processes and Procedures Department

Page | 1 bR toacal 2

‘The Saudi Investment B:



BOD Membership Selection Criteria Policy
Y (e gy pne ) e ddpus

Abbreviations 3
Definitions 4

1 Introduction
1.1 Policy Definition
1.2 Purpose of this Policy

1.3 Bank’s Documents Used in Tandem (Any
amendments made thereto from time to time) 5

1.4 Regulatory Reference Documents (Any

amendments made thereto from time to time) 5
1.5 Ownership and Updates 6
2 Appointment of the bank’s board of

directors: 6
3  Conditions for Appointment of the Board

of Directors’
3.1 Membership Criteria
3.2 Skills and Qualifications
3.3 Required Documentation 11
4  Selection and Appointment of BOD

Members 14
4.1 Publishing the Nomination Announcement 14
4.2 Candidacy 14
4.3 Election 15
4.4 Reporting Requirements 16
5 Duration and Terms of Membership 17
6 Responsibilities of a Board Member 18
6.1 Honesty (Truthfulness): 18
6.2 Loyalty: 18
6.3 Care: 18
6.4 Compliance: 18
6.5 Independence Requirements 19
7  Termination of Membership / Removal of

BOD members 23
8 Membership vacancy 25

9 Language Dominance in Discrepancies 26

Page | 2

il _laidy)

Gy )
iadall
bl iy e 11
Al (o a1l 1.2

o lele Dl Ly ) il e Rnsiind) il 555 1.3

Oe e e Ledle Tk Leg ) dana all el G 1.4
(LAY g

el Sl 1.5
1R BN Gudaa Gl Y

B (ulaa gl il gyl W
Gganll pulae T

A el g Al el ¥ Y

Lothall GG 3.3

S Gulaa slae) cpaty JLEAS £
i Qb = e Ll 4.1
il el a) 4.2

syl cled a) £,

£y clillaia £, ¢

lghydiy dyguanll B2a 0

3 Gl gae Cllggna 1

(Gaal) LY 6.1

Y4l 6.2

il 6.3

BN

ey althie 1,0

3 e pliaef JJo [ 3009 (udaa B Appuaal) plgii
gl g A

ol el B A Rl Bald) 4



BOD Membership Selection Criteria Policy
Y (e gy pne ) e ddpus

Abbreviations

Term
BOD
CEO
CMA
cv
ID
KSA
NRC

SAMA
SAR
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Full Form

Board of Directors

Chief Executive Officer
Capital Market Authority
Curriculum Vitae
Identification

The Kingdom of Saudi Arabia

Nomination and Remuneration
Committee

The Saudi Central Bank

Saudi Riyal
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Definitions
Term

The Bank
CEO

Executive
Management

The
Regulatory
and
Supervisory
Authorities

Executive
Director

Non-
Executive
Director

Independent
Director

Cumulative
Voting
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Definition
The Saudi Investment Bank

The Chief Executive Officer of the
Saudi Investment Bank

The CEO and employees that report
to him or her directly

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

A member of the Board who is a full-
time member of the executive
management team of the Bank and
participates in its daily activities.

A member of the Board who is not a
full-time member of the Bank’s
management team and does not
participate in its daily activities.

A non-executive member of the
Board who maintains complete
independence in his or her position
and decisions, and none of the
independence impairments
mentioned in the regulatory
authorities apply to him or her,
including any amendments made
thereto from time to time.

A voting method for electing Board
of Directors members that grants the
shareholder with voting rights, the
voting capacity proportional to the
number of shares he\she holds. This
approach allows the shareholder to
either concentrates all its votes on
one single nominee or to distribute
their votes among several nominees
with no duplication of votes.
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Introduction

Policy Definition

The Saudi Investment Bank is committed
to the highest standards of compliance
with the controls and procedures issued
by the regulatory and supervisory
authorities pertaining to the nomination,
selection, and appointment of the Board of
Directors. Accordingly, the Bank adopts
this Policy through:

Nomination and Remuneration
Committee

The Board of Directors
General Assembly

Purpose of this Policy

The purpose of this policy is to define the
criteria and procedures for the selection
and appointment of Saudi Investment
Bank’s BOD.

Bank’s Documents Used in Tandem
(Any amendments made thereto from
time to time)

Corporate Governance Manual

Nomination and Remuneration
Committee Charter

By-laws
Nomination form
Independency form

Standards of Competing with The Saudi
Investment Bank

Regulatory Reference Documents
(Any amendments made thereto from
time to time)
Key Principles of Governance in
Financial Institutions under the Control
and Supervision of the Saudi Central
Bank.

Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA.
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Corporate Governance Regulations
issued by the CMA.

Bank Governance Guide issued by
Basel Committee (llI).

Banking Control Law issued by SAMA.

Code of Conduct and Work Ethics in
Financial Institutions issued by SAMA.

Relevant forms issued by the regulatory
and supervisory authorities.

Implementation Rules for Banking
Control Law issued by SAMA.

Ownership and Updates

The ownership of this document shall
reside with the Corporate Governance
Group. Any changes to this document
shall be initiated by the Corporate
Governance Group in coordination with
the_Chief Human Resources Officer and
the NRC and approved by the General
Assembly..

The Bank is not authorized to amend this
policy except by a decision of the BOD
based on what it decides, and with the
approval of the General Assembly, unless
another law, regulation or a decision from
the CMA, SAMA, or any government entity
stipulates that it is mandatory to amend or
add provisions to this Policy.

Appointment of the bank’s board of
directors:
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According to the Bank’s bylaws, the Bank
shall be managed by a Board comprised
of nine (9) natural Directors elected by the
General Assembly by cumulative voting
after obtaining SAMA's no-objection letter.
All members of the BOD, including the
Chairman, are entitled to re-nominate
themselves in accordance with the laws
and regulations issued by the regulatory
and supervisory authorities .

The majority of the BOD members must
be non-executive members, and the
chairman and his or her deputy must be
non-executives, including two
independent members or a third of the
Board members, whichever is greater.
The Chairman of the BOD or his or her
deputy shall not be permitted to combine
his or her position with any executive
position in the Bank (such as the position
of Managing Member, CEO, General
Manager; or any other executive position
in the Bank).

Conditions for Appointment of the
Board of Directors’

The bank is committed\to the rules and
regulations issued by the government of
the Kingdom of Saudi Arabia. In order to
achieve the principle’ of fairness and
equality between candidates, no one can
be nominated for membership in the
bank’s board of directors unless the
candidate is verified that he or she has not
violated any of the rules and regulations of
regulatory and supervisory authorities. Itis
also necessary to verify skills,
qualifications, and specific standards,
which are mentioned, for example and not
limited to, as follows:

Membership Criteria

A member of the Bank’s BOD must have
the integrity, knowledge in banking
matters, the necessary experience to
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perform his or her duties and the ability to
read and understand financial data and
reports, as well as the ratios used to
measure performance, in addition he or
she must have other qualifications such
as leadership, independence,

competence and concern.

They must be in a good health and not be
having any health issues that hinders
them from exercising their responsibilities.

A member of the BOD shall not be
permitted to hold membership of the
Board in a bank or work for another bank.
However, members of the BOD are
entitled to participate in the membership of
Boards of companies other than banks,
with a maximum of five listed joint stock
companies at the same time, provided that
there is no conflict of interest caused by
their~ membership in any of these
companies. A member of the BOD shall be
deemed as resigned when a judgment has
been issued declaring them bankrupt, or
they have been. convicted of a
dishonorable or dishonesty crime unless
rehabilitated.

A member of the BOD /should not have
held-a membership of the Board or an
executive position of a company that has
been liquidated or been removed or
terminated from the Board or Executive
position of any other company. In such an
instance, appointment of such a member
may not be undertaken without a prior
written approval from SAMA

The candidate must meet the suitability
criteria during candidacy and during the
term of his or her membership, at least
with the following:

Honesty, integrity, good reputation,
and fairness: The candidate must have
personal qualities such as honesty;
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integrity; good reputation and fairness
and must not have been convicted of any
crime impinging on honor or integrity,
unless rehabilitated.

Financial capability efficiency: The
candidate must have the efficiency and
experience needed to manage his/her
financial  obligations and  affairs
prudently and properly, this does not
mean the limited financial possibilities of
the candidate.

Neutrality and Independency: The
candidate must have the necessary
neutrality and independency to perform
the tasks and duties of the proposed
Senior Position and shall not have
employment interests or obligations, or
any other situations which might give
rise to conflict of interests or which could,
in.any way, impair the candidate’s ability
to independently perform the duties of
the propoesed position

Skills and Qualifications

A member of the board must possess the
following attributes:

An appropriate limit of qualifications,
skills, knowledge, and experience, to
contribute to protecting the Bank's
earnings and growth.

The members shall 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, financial
institutions, and knowledge of the Bank’s
business and activities in particular,
accounting, auditing, management,
governance, cybersecurity, and
information technology. It is not
necessary for each member to have all
the required skills.
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3.2.2 A member shall have professional

competence and shall possess various
practical and administrative skills and
experiences, as well as appropriate
personal qualities, especially honesty and
integrity, for example but not limited to:

Leadership: A member should have
leadership skills and the ability to
delegate powers, to provide effective
oversight over the affairs of the Bank and
to adhere to corporate values and
professional ethics

Independence: The ability of the
member to be neutral and objective in
decision making and without undue
influence from management or from
other external entities.

Competence: It is reflected by the level
of education, training, skills, and desire
to “continue learning, as well as
diversified experience in different areas
in the bank position jurisdictions, such as
banking, insurance, business,
economics, and accounting, as well as
knowledge of management, law, or

governance.

Guidance: Having | technical and
administrative  capabilities, = making
decisions  promptly, understanding
technical requirements related to
workflow, strategic direction ability, long-
term planning, and a clear future vision.

Financial Knowledge: The ability to
read and understand financial
statements and reports as well as ratios

used to measure performance.

Physical Fitness: He or she shall not
suffer from any health issue that may
hinder him or her from performing his or
her duties and responsibilities.
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3.23

3.3

3.31

3.3.2

3.3.3

3.34

3.3.5

3.3.6

3.3.7

3.3.8

The General Assembly shall take into
account, when electing members to the
Board, the recommendations of the
nomination and remuneration committee
and the availability of the personal and
professional capabilities required to
perform their duties effectively.

Required Documentation

A candidate who meets the above
conditions, for membership of the BOD
must submit the following documents:

Filed ‘Fit and
questionnaire issued by SAMA, the form
can be obtained through the SAMA
website (WWW.SAMA.GOV.SA).

proper  criteria’

Filled ‘Form (3) - Candidate CV Form’ -
issued by CMA. The form can be obtained
through the CMA
(WWW.CMA.ORG.SA).

website

A statement of the companies or
institutions that he or she participates in
managing, owning, or representing.

CV, detailing the qualifications and
expertise.

A clear copy of the national ID card for
individuals with the nomination
application, passport copy, the family
registry, mobile phone number, and email

address

Filled independency form as approved by
the Bank in lines with SAMA and CMA.

Filll out the nomination form for
membership in the Board of Directors
approved by the bank in accordance with
the regulations of SAMA and CMA and
attach it.).

A person who desires to nominate
themselves for the membership of the
BOD must disclose any cases of conflict
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of interest and objections to independence Al (asaie s Ll Ly L) a ) e s
in accordance with laws and regulations Laaiill clgall  Ge 3aball 20l Al
issued by the regulatory and supervisory Aaaidall A8l iy
authorities.
3.3.9 If the candidate has previously served as 30 Galae &y gme i pall Jad s e Jla 3 ¥4

a member of the bank’s board of directors, Gl 31y i (e aiae Gl Bl ) adde any Sl
he must attach a statement approved by 3oY) Galae dgone led g 5,50 AT e
the bank’s management for the last AN e slaall Lianaia

session in which he served as a member
JS A Al By s Gleldial ae e

S Glelaa¥) ae gyl Gl e A

& sanal o) g duiy dllal saall s jaa
* The number of Board of Directors clelaay)

of the board of directors, including the
following information:

meetings that took place during each
Cilelaa¥) 2 5 ¢ pmall L s ) sl .

Bu IS PR glalll el e 23 S Lginge Al
S clelaal¥l 2ey Gyl Gl e

year of the session. The number of
meetings that the member personally
attended, and the percentage of his\her
attendance to the total number of e e
meetings. sand) YIS 13 e g Ay umnll Fba i i Gy @
* The committees in which the member e g | G o e ] o8
participated, the number of meetings
held by-each of those committees during
each year of the session, the number of
meetings he or she attended, and the
percentage of his\her attendance to the

total.number of meetings.

* The membership status must be
defined;i.e., whether the member is an
executive, a non-executive, or an
independent member.

3.3.10Attach a statement that includes the joint Glligg A Aaabusal) S Al Gy Bl 380 ¥,¥,0
stock companies in which the candidate e Gl e ST %0 i sl e
owns 5% or more of their capital.

3.3.11Attach a statement containing the listed daad) daalowl)l i a1 iy Ul Gl ¥, ¥,00
joint stock companies on whose boards of Ll Gallae 81 game J1 5 Y 3
directors he\she is still a member

3.3.12Attach a statement containing the names ) claid) ges slanl ey Uy @) ¥,r,0 Y
of all establishments in which he o sl e IS8 esle o Lgsla) A o sy
participates in management or ownership, Al Jlee ¥ ddlia Jleel Gty yilie

directly or indirectly, and which carry out
businesses competitive with the bank’s
business.
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3.3.13Attach a statement that includes the Gl i) aea slawd ey Uy 3,0 ¥,¥,0F
names of all establishments in which o s sl 0S8 Lasle S Ll 8 @y
he\her participates in management or i) ae dals Cliiia ol 2gie Lly il

ownership, directly or indirectly, and which
have existing contracts or deals with the

bank.

3.3.14 Attach any additional forms, requirements L) @by o clllie o z3 ) G, ¥,¥NE
or documents determined by the bank Y clall Laaas s clidl lasasy
and/or determined by the competent Aaiaall dualasdl
supervisory and regulatory authorities.

SAMA, as it deems necessary to protect Cosri ol b gasandl (538 pall il
investors, shall have the right to oblige the Lislie oy Lay il clia) ol 3 ¢y palfinnall dland
Bank to adhere to the rules it deems Al Jadiy g callae | s 43 jlay dadait ae) @ he
appropriate for its management, whether S Y udas slimed e oy Adlaiall 2 @l
with regard to the qualifications of the S cpelssue o ccnaidl agie ol A
BOD members, or their eligibility, Ll 1Al Mas) i agiladla

responsibilities, powers, or decision-
making procedures.
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41

4.2

4.21

4.2.2

4.2.3

424

Selection and Appointment of BOD
Members

Publishing the Nomination
Announcement

The Bank shall publish the nomination
announcement on the websites of the
Bank and the Tadawul and through any
other medium specified by regulatory and
supervisory authorities in order to invite
persons wishing to be nominated to the
membership of the Board, provided that
the nomination period shall remain open
for at least 30 days from the date of the
announcement. The announcement must
include the start and end dates of the
nomination period, under no
circumstances may the announcement or
postponement of the General Assembly
meeting be considered as the beginning of
a_new/ extension period of during which
nomination applications will be submitted.

The nomination announcement shall

include the nominees' experience,
qualifications, skills and their previous and

current jobs and memberships.

Candidacy

The NRC shall assume the following
responsibilities in relation to candidature:

Announce the decision to allow for
candidacy.

Examine and evaluate the applications
and identify the qualified candidates for
BOD membership.

Supervise the process of receiving
applications for the BOD membership.

Review and study the applications for the
BOD membership and ensure
confidentiality is maintained. And takes
into account that the number of
independent candidates meets the

mandatory number of members required
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4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

4.3

4.3.1

4.3.2

in the bank's Board of Directors in
accordance with the laws and regulations
issued by the regulatory and supervisory
authorities. provided that the number of
candidates whose names are put at the
General Assembly meeting exceeds the
number of available seats

Determine the independent members.

Send candidacy applications to SAMA, to
obtain a non-objection from SAMA for
candidacy.

Submit the names of the members
nominated for the BOD membership after
obtaining approvals from the General
Assembly for the purpose of electing them

The committee has the right to meet the
nominated members and study their
qualifications and SAMA shall have the
right “to request an interview with the
candidate wishing to be nominated to the
membership of the BOD.

Nomination and “election requirements
mentioned in this policy, or the nomination
announcement must be' submitted within
the announced time frame; otherwise, the
nomination and remuneration committee
has the right to reject the nomination
application and save the application.

Election

Voting in the General Assembly shall be
confined to the Board nominees whose

information have been announced.

The number of nominees to the BOD
whose names are presented to the
General Assembly shall be more than the
number of available seats to give a chance
to the General Assembly to select the

Board members among those nominees.
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4.3.3

4.4

4.41

442

The General Assembly shall select the
BOD members among the candidates,
provided that sufficient information about
the candidates is available early before
the meeting of the Assembly. It must be
taken into account, when electing, that the
number of independent members is not
less than two or one-third of the number of
BOD members, whichever is greater. If
the voting results do not enable the bank
to appoint the minimum number of
independent members to the Board
according to regulatory requirements.
Independent members will be replaced by
non-independent members based on the
number of votes they will get

Reporting Requirements

Upon calling for the General Assembly,
the Bank shall announce on the Exchange
website (Tadawul) information about the
nominees for the membership of the
Board which shall include the nominees’
experience, qualifications, skills and their
previous and current jobs and
membership. The Bank provides a copy of
the mentioned information available in the

Bank’s head office and its website.

After closing the nomination period the
Nomination and Remuneration Committee
in coordination with the Executive
Management of the Bank, will send a letter
to SAMA for the purpose of notifying them
of the imminent end of the current Board
session period, in addition to the
recommendations of the Nominations and
Remuneration = Committee  regarding
accepting or rejecting the candidates, This
shall take place within a period of no less
than 30 business days from the date of
the General Assembly during which a
member of the Board of Directors will be

elected.
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4.4.3 The bank must provide the Capital Market il slaay Adlall (3l Qa3 3 Sl e any £,6,¥
Authority with the information of the e Y e dae Q) Y JE Gaad all sliacYl
nominated members 3 days before the Aalall dpmanll lins g s

date of the General Assembly.

44.4 The NRC shall inform the elected slac¥) ol Gl clagd ) daal a8 €48
members, and provides them officially anns aglialss aglalainly Gew) opaiial)
with their competencies, duties, and LAl gl RS a3 s ) capililsa
remuneration size, and all internal il i L J senall

regulations in force in the Bank.

4.4.5 The NRC shall ensure that the new BOD san o UL Gy ciland 5l Dal 558 €,€,0
members obtain the necessary orientation el e wlaY) Gadae 8 sl eliact)
programs with regards to the Bank’s Lalay il Jel g 4yl dugy el
business, especially the financial, legal, a1 5 A sl 5 ALl il sal)

and administrative aspects.

4.4.6 The Bank must notify SAMA and CMA the A 5 gognnd) (S pall il jlaaly il ol €,€,7
names of the BOD members and their Capa 55 5_0Y) Galas sliac eleuls 4l (5 guill
membership classification within five (5) 2 g ) e Jae il () Aused DS agily suac

business days from the date of the Board o gl coias3 G5 o 51 50Y) ulaa s ) 0

cyc.le com.mencement.from th.e datc.e of setisme ol s b b jlas) allis
their appointment - whichever is earlier - 238 Cigim Al e dae o4 (0) Aeed YA
and any changes to their membership

&l yzdl)

within five (5) business days from the date
the changes occurred.

4.4.7 The Compliance Department shall provide (V) A JS Ayys0 ol wd o al IV B0 asi €€,V
SAMA with bi-annual reports (at the end of Wil ) (sends siim soed Aled 8) e
both June and December) including data Gl slime | (e cilily (anali (53 gmadl (538l
of BOD Members and data on vacant BOD odad) Ay pume 3 2 ) 5l 550
Member Positions.

5 Duration and Terms of Membership Leda g i g Ay guand) B2 °
The BOD members shall be appointed by Lnaal) 8 (g 5ol0Y) Gulae sliae (i oy
the General Assembly for a period not Gy oD g (V) D36 e 2 35 Y 3ael ddlall
exceeding three (3) years. All members B laY) Gulaa a5 agd Gan csliac V) aranl
of the BOD, including the Chairman, are il 70 yisale )

entitled to re-nominate themselves.
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6.2

6.3

6.4

Responsibilities of a Board Member

Honesty (Truthfulness):

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 or she represents or that
voted for his or her appointment by
declaring any relevant information before
executing any deal or contract with the
Bank or with one of the subsidiary
companies.

Loyalty:

Inform the BOD (without delay) of any
potential conflict of interest and not vote
on any decision that may affect in any
way the interests of the Bank, its
depositors, and shareholders.

Maintain the confidentiality of
information and avoid using it for

personal-interests.

Avoid using “the Bank's assets for
personal interests.

Care:

He or she 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.

Attend Board meetings regularly, and
not be absent without a justifiable

excuse.

Ensure that significant and major topics
are included in the Board meeting
agenda.

Develop his or her knowledge of the
Bank activities and other related areas

Compliance:
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6.4.1

6.4.2

6.5

6.5.1

6.5.2

6.5.3

The member should allocate sufficient
time to carry out his or her duties and carry
out his or 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).

The qualifications, skills and experiences
should be distributed in a balanced
manner among the members, in order to
achieve effectiveness and to provide
sufficient experience and expertise for the
Board. It shall not be necessary for each
member-.to possess all of the required
skills.

Their CVs shall be publicly available in
order to enable stakeholders to assess
their efficiency and ability to carry out their
tasks effectively.

Independence Requirements

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

If the Board member is appointed based
on his\her independence, it must be
verified periodically that there is
independence during his\her term of

membership.

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,
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even if their decisions are not affected by
them in practice

6.5.4 Independence of a board member is not
attained if any of the following instances
hold true and any amendments made from
time to time:

6.5.4.1 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 percentages

6.5.4.2 Having a relationship of kinship** with
any member of the BOD or any member
of the boards of other companies within
the Bank's group.

6.5.4.3 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.

6.5.4.4 If the member has a credit relationship,
in their name or in the name of any of their
relatives*, with the Bank that exceeds the
amount stipulated in the main principles of
governance in financial institutions issued
by SAMA.

6.5.4.5 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.

6.54.6 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.

6.5.4.7 Receives amounts from the Bank in
addition to the remuneration of the BOD's
membership or any of its committees
exceeding SAR (200,000) or (50%) of his
or her remuneration in the previous year
that it received in return for the BOD's
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membership or any of its committees,
whichever is less.

6.5.4.8 If the member has spent more than 9
continuous or separate years as a
member of the Bank's BOD

6.5.4.9 To participate in a business that would
compete with the Bank. or if he conducts
business in any of the activities practiced
by the Bank. According to the Standards
of Competing with The Saudi Investment
Bank

6.5.4.10To have a direct or indirect interest in the
business and contracts that are made for
the Bank™***.

6.5.4.11To be a member of the BOD of other
companies within the Bank's group.

6.5.5 The bank must notify SAMA within five (5)
business days in case that any member
ceases to be independent for any reason.

6.5.6 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 SAMA,
the Ministry of Commerce, or the CMA.

*ldentifies  relatives as: father, mother,
grandfather, grandmother, husband, wife,
children and grandchildren.
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**|dentifies relatives or kinship as: AEl A Al Gla ) Aatall oda 0l (*¥)
* Fathers, mothers, grandfathers, s laall g calaal) g gl 5 LY
grandmothers, and their ancestors. Jle
*  Children, and grandchildren, even if they A S PRTAE O IS EA PPN EAY
descend. : < <
5AY) o elasy Y, 5 Ay
* Siblings or maternal or paternal half AV el AN
sibilings.

a3l 215 5Y)
* Husbands and wives.

**It is not considered an interest Cilaa gume ga o8 G agially el (FF),
precluding the independence of a BOD Jad e a3 Y daad sl adlalaal Al 5 sy
member, for which a license must be 48 50 230 Lgd Cany ) IO A0 daliadl)
obtained from the ordinary general aiadl Jee Yl oda o o Aoy i cAalal) dymanll
assembly, the work and contracts that are psec pe i) Lgaity S Jag il g g lia gV iy
carried out with the member of the BOD to Oann Blail) Jae (58 s egplabaiall 5 (pablaial
meet his personal needs if these works Gl ) Aiad wila Vi calieall 3800 Lol
and contracts are carried out in the same RURE LN

conditions and conditions that the Bank
follows with all the contractors and dealers
and were within the Bank’s usual activity,
unless. the NRC Committee considers
otherwise:
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7 Termination of Membership / Removal slaci Jie [ 800 ulaa (B 4y gl £y
of BOD members Iy alaa
The membership of a BOD member shall Yl (8 s laY) palae giae dypme
end in the following instances: A

End of tenure.

Resignation of the member. If he or she
has comments on the Bank’s
performance, he or she must submit a
statement to the BOD’s chairman, and
this statement must be presented to the
BOD members and a copy thereof shall
be furnished to SAMA.

A health issue that impedes the member
from exercising his or her
responsibilities.

Death.

If it is proven to the BOD that the
member has violated his or her duties in
a way that harms the interest of the
Bank, provided that this is accompanied
by the "approval of the General
Assembly.

If ‘his or her membership is terminated in
accordance with any applicable system
or instructions in KSA.

The General Assembly may, upon the
recommendation of the BOD, terminate
the membership of those who are absent
from attending more than three
consecutive sessions or five
inconsecutive sessions during his or her
term without an excuse accepted by the

BOD.

If being judged to declare his or her
bankruptcy or insolvency, or he or she
submitted a request for settlement with
its creditors.

If it is proven that he or she committed a
breach of trust or morals or was
convicted of forgery.
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In all cases, the General Assembly may
remove all or some of the BOD members
at any time, even if the bylaw stipulates
otherwise, without prejudice to the right of
the removed person if the removal
occurred for an unacceptable reason or at
an inappropriate time.

Upon termination of membership of a
BOD member by any method of
membership termination, the Bank must
notify SAMA, CMA, and the Tadawul
within (5) business days, indicating the
reasons for this, and obtaining in writing its
non-objection by SAMA before the
termination or removal of a board
member.

Before the end of its term, the Board shall
call the Ordinary General Assembly to
convene to elect a Board for a new term.
If the election cannot be held and the
current.term of the Board has expired, its
members ‘shall continue to perform their
duties until the Board is elected for a new
term, provided they shall not continue to
perform their duties for a period exceeding
the period set out in the Implementing
Regulations of the Companies Law from
the lapse of the Board’s previous term. In
the foregoing circumstance, and within the
period prior specified, the Board must take
the necessary steps to nominate a Board
to serve as its replacement.

If the Chairman and Directors resign, they
must call the Ordinary General Assembly
to convene to elect a new Board, and their
resignation shall not take effect until the
new Board is elected, provided the Board
shall not continue to perform its duties for
more than (one hundred and twenty) days
from the date of the said resignation. In the
foregoing circumstance, and within the
period prior specified, the Board must take
the necessary steps to nominate a Board
to serve as its replacement.
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A member of the Board may resign from
the membership of the Board by virtue of
a written notification addressed to the
Chairman. If the Chairman resigns, the
notification must be directed to the
remaining members of the Board and the
Secretary of the Board. Resignation is
effective - in both cases - from the date
specified in the notification.

Membership vacancy

When the position of a member becomes
vacant, the Board may appoint a
temporary member in the vacant position,
provided that this appointment is
presented to the General Assembly at its
first meeting after the position becomes
vacant and the new member completes
the term of his predecessor after obtaining
official “approvals from the relevant
regulatory and supervisory authorities.

If the position of a-member of the Board
becomes vacant due. to the death or
resignation of any of its members, and this
vacancy does not result in a breach of the
conditions necessary for'the validity of the
meeting of the Board due to the number of
its members beingless than the minimum,
the Board may appoint (temporarily) in the
vacant position a person who has
sufficient experience, provided that the
Commercial Register is notified within
fifteen (15) days, SAMA and the Capital
Market Authority within (5) business days
from the date of appointment and provided
SAMA all regulatory appointment
disclosure requirements are submitted to
the relevant regulatory and supervisory
authorities. As well as SAMA’s written no-
objection request. The appointment must
be presented to the Ordinary General
Assembly at its first meeting, and the
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appointed member must complete the
term of his/her predecessor.

If the number of Board members is fewer o By Gdae elacl sxe pamlassl Ja
than five (the required quorum for the daal sl 5 ldll Glaill) slach (0) dased
validity of Board meetings), the General Adall dmanldl 3903 ang ¢ (Ualaall CileLaial 2laas)
Assembly to convene within sixty (60) Ao 22l Ay Lagy (T0) s IO i
days to elect the necessary number of slaac Yl e
members.

9 Language Dominance in ga il el A A gl Balud)
Discrepancies
In case of any discrepancies between the oAl paill s clada) gl o a5 s
Arabic and the English text of this policy, caill Gl bl s3a A (g 3alaiy) el
the Arabic text shall prevail. e A A gl
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