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1 Introduction doaiall .1
1.1 The purpose of the regulation uwlg""’ sl 1.1

9 olel,2Vly juleall 11965 98 axsMI 04 a>l (o o SVl Lo el
The purpose of this regulation is to provide the criteria and | Dotz gzl il 6,15] o dngiae LS|
procedures for selecting the membership of the Saudi Investment i\l 0 do sl | il L§3U.9 1.2
Bank’s Board of Directors. otz s302ull il 5 daSo Jds e
1.2 Bank’s documentations used with the regulation lill ;_,wlwill olal o
e Governance Guide in The Saudi Investment Bank &2 ,0ll 4o bniill (§boll 1.3
e Bylaw of the Bank ageull dy,ell dloall doledl Jgidl 9 daSoxl) duuy I isoball
1.3 Reference regulatory documents S92l S50l idl e 6,0Lall-
adloll 9gull dud e plall S ] daSg> axsY e
e The basic principles of governance in banks operating in the (3) Uik e poball Jgidl daSg> JJ> e
Kingdom of Saudi Arabia - issued by the Saudi Central Bank Joill &80 pln; @
(SAMA) S92l S5 ,all didl e jolall docMall 23g0s @
e Corporate Governance Regulations issued by the Capital adloll Goull dud e jolall (3) p9,) gdgas @
Market Authority (CMA) oMazilly dsloll 1.4
e Bank Governance Guide issued by Basel (lII) Lo o,e d9g—wall (D9 dnSexdl 6,15 J| dawbwll 01 aSlo >g=i
e Banking Control System LBl ol il didy duindl 5)lgall ple a0 2o Guuidl
o Fit and Proper form issued by the Saudi Central Bank
e Form number (3) issued by CMA
1.4 Ownership and Modifications
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This policy is owned by the Governance Department which is
responsible for updating it in coordination with the HRD-GM and

the Nomination and Remuneration Committee.
Content of the Regulation
Definition

The Saudi Investment Bank is committed to the highest standards
of 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 63Vl pulzo (9 dginall by, 2.2
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experience to perform his/her duties and the ability to read and aMauwVlg 650all Jio 6)5] cMDgs I asloYl, NN
understand financial data and reports, as well as the ratios used plidYlg éclaslly
to measure performance, in addition to other qualifications such o ol a=s Lo glo 3929 pac9 60> dxuay giaill .2.2.2
as leadership, independence, competence and concern a5l 9guuo duwloo
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directors for more than one bank, and a member of the board of <- 3i Vol Sleivl, oS> a0 6,0 | c si idi

2.2.3 It is not allowed for a person to be a member of the board of

directors is entitled to participate in the membership of the boards Ol Ao day,> 9 ale
of directors of companies other than banks, with a maximum of 05 Joi oo JS b3 Gulxe dygime) auis i oi_j% V 224
five listed companies, provided that there is no conflict of interest  aS 4 9 wainll Luss 0 dje i 9l cutio @S (9 wmaioll
for his/her membership in any of these companies, and any S92l S5 all didl o ddpme auliS dadlge V| 51

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 dishonorable crime

2.2.4 ltis 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
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another company without a prior written approval from the Saudi

Central Bank

2.3 The Required Documents

2.3.1 The candidate for membership of the Board of Directors must
submit the following documents:

o Completing the fit and proper criteria questionnaire issued by
SAMA.

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

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

e Attach his/her CV, qualifications and expertise

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

the nomination application

2.3.2 The candidate who previously held a membership of the bank’s

board of directors must submit a statement of the following:

o Number of board meetings that took place during each year,
number of meetings attended, and percentage of meetings
attendance

e The standing committees he/she participated in and the
number of meetings held by each of those committees during
each year.

¢ A summary of the financial results achieved by the bank during

each year
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2.4

2.5

e 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

Skills and Qualifications

A member of the board must have the following:

o An appropriate limit of qualifications, skills, knowledge and

experience, to contribute to protecting the bank's earnings and
growth

That the qualifications, skills and experiences are distributed in
a balanced manner among the members, in order to achieve
effectiveness. Also, to provide sufficient experience for the
Board. It is not necessary for each member to have all the
required skills.

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

e 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 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
e 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.
e Maintaining the confidentiality of information and avoiding
using it for personal interests

¢ Not to use the bank’s assets for personal interests

2.5.4 Independence
A Jotiutlll G geudl =ligll
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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 independence rules are
not observed, even if their decisions are not affected by them in
practice. Independence of a board of directors member is not
obtained in the following cases:

A. Carrying out executive duties in the bank, currently or during
the last two years, or in another of its subsidiaries.

B. Owning 5% or more in the bank or in one of the bank’s
subsidiaries, or having a kinship relationship with someone
who owns this percentage.

C. Having a relationship of kinship with any member of the board
of directors or any member of the boards of other companies
affiliated with the bank.

D. Having a relationship of kinship with any of the bank’s
executive directors or with any of the executive managers in
other companies affiliated with the bank.

E. If the member has a credit relationship with the bank (credit
cards, credit facility, guarantees, etc.) under his/her name or
under one of his/her first degree relatives name, more than
SAR300,000.
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*

If he/she was a partner or an employee of one of the external
auditors or one of its subsidiaries during the past two years.
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 bank’s
subsidiaries.

To collect amounts from the bank in addition to the
remuneration of the board of directors 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.

He/she 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 a bank affiliated
company.

It is not considered an interest precluding the independence
of a board of directors member, for which a license must be
obtained from the ordinary 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
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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.
o Identifies first-degree relatives: father, mother, husband, wife,

and children.
o |dentifies 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.

2.6 Selection of Board Members

2.6.1 Candidacy

0 ol S gead] =Ll
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2.6.1.1

2.6.1.2

2.6.1.3

26.14

26.1.5

26.1.6

2.6.1.7

2.6.1.8

26.1.9

A

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

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
after obtaining official approvals to the General Assembly for the
purpose of electing them.

The committee has the right to meet the nominated members and
study their qualifications

SAMA has the right to request an interview with the candidate to fill

the Board of Directors membership.
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information about the candidates is available early before the

meeting of the Assembly.

elected members, and provides them officially with their
competencies, duties, and remuneration size, and of all

internal regulations in force in the bank

2.6.3.2 The Nomination and Remuneration Committee ensures that
the new Board members obtain the necessary orientation
programs for the bank’s business, especially the financial,
legal and administrative aspects.

2.6.3.3 The bank must notify CMA of the board of directors members
names and their membership qualities within (5) business

days from the date of the Board cycle start or from the date of
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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 &2l bbg yisg 60 2.7
2.7.1 The Board of Directors members are appointed by the General dolall 4ol s o 6,19 Gulre cliacl Gusi piy 271

clacl oz 3249 wloiw SW o 255 Y 620 o lusall
el quii ole] Gulxoll Gus) ped ar ulxall
& cliaeVl o 6,V Lulze cliacl daulel g8 ol wxy .2.7.2

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

re-nominate themselves.

2.7.2 The majority of the board of directors’ members must be non-

executive members, and the chairman and his deputy must be = g, xi0)l gine)l uaio Jio) il 5 Siudii wuais sl9 anais

non-executives. 9 Saaii L3 cuaio Sl 9l colell a0l 9l wsiwtidl Gl
2.7.3 ltis not allowed for the Chairman of the Board of Directors or his (Ll
deputy to combine his/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).
2.8 The termination of membership in the Board of &)1YI pubxe sliacl Jje9 6 1Y Lulzo 9 dgiasll clgal 2.8
Directors and removal of the Board of Directors @ YR 9 6,0 pulzo giac dygine g .2.8.1
members dgn2ll 60 clgil o

o agded il ebsl e olase a) ol 13]9 ginell dlaiwl o

cl_acl e ol 3 Jojye w9 )byl o Gy Il ol
following cases: 6,V Lul=o

e Membership term expires al9gue duwjloo € gaell Guey o gilo 3929 @

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

0 ol S gead] =Ll
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e The resignation of the member, and if he/she has comments 6L§_9]| °
on the bank’s performance, he/she must submit a statementto = _—&d asyyloy @ li>lg J>| 29 g el Qi 5=)|)§” ool i 13] e
the board of directors’ chairman, and this statement must be dolell ‘**SUDJ' ‘1-°—9|.9N k’;UI) UJ*-Q-' ol Joyw il dxlao,
presented to the board of directors’ members dy 2l aSloall (9 dlw Cladsi 9l pli Y 899 augine el 5] o

a;>g2ull
d,guac clg| 6)bYl Julxo o 4oy Je el dolell dmoxll jog, o
oae g9 dudl 9 dlio olul> &M oo ST jea> e cugiy oo

o If there is a health issue that impedes the member from

exercising his/her responsibilities

" Deal 8,101 ulzo ali

o If it is proven to the Board of Directors that the member has agisl> go dyguill LWl r°3-§ Bi onbi mwb@w pS> 15] e
violated his/her duties in a way that harms the interest of the 933L cﬂ)iﬁi BW3VI9 &loYL Mo Mac alSs)l cus 13] @
bank, provided that this is accompanied by the approval of the o> Jje <99 JS -_;-9 dolell dueoxll jo=, ‘J|_9>Xl| ollao u-9 2872
General Assembly e GawloVl pladl Las 99 pgiasy 9l 6,15V Gulzo cliacl

o If his/her membership is terminated in accordance with any = wusd Ji=ll 299 13| Jaig=idl Jjie o (g2 JYS) 09> A> N
applicable system or instructions in the Kingdom of Saudi cowlio € 099 -.;.9.9| Josio
Arabia Bl oo dapb sb 6)bY Julxe cliacl x> dyginc clgsl xie .2.8.3

e The General Assembly may, upon the recommendation of the S92l 55,0l didl Jlasy ol il e ooy dgiasll clgsl
Board of Directors, terminate the membership of those who are 199 (J9lw) ddgemll ddlodl (§oull a5 a9 dllall Goull dudg

absent from attending more than three consecutive sessions &e J9L““J| 09,0 e Nas ds Jlwes il Gludl Gly go
per year without an excuse accepted by the Board of Directors. J "3"9"["“’ PIE ,JLc LS Jeaxlly sog2ull 55 ,0ll clidl

8] pulzo giac Jje 9l Juad
¢ If being judged to declare his/her bankruptcy or insolvency, or ] o) ' Jie s
he/she submitted a request for settlement with its creditors u9 990 lgac ey Ol Yulzoll ‘cbacy[ 2>l S 0 josis ic .2.8.4
¢ Ifitis proven that he/she committed a breach of trust or morals, 9 dolell dmaxll v’h: ousill 38 o9, Ol 'Jlg oelill )SJ“"”
e Jaadl aey aslw 620 2ol giasll JaSo9 L) &lai] J9l

or was convicted of forgery. ) : - .
0Nl wls asluwYle duleJl wlexll (o drauw Jl wladlgall

2.8.2 In all cases, the General Assembly may remove all or some of

the board of directors’ members at any time, even if the bylaw
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stipulates otherwise, without prejudice to the right of the removed laill) cliacl dwns e 6,V Julxo cliach sac Lais 13] .2.8.5
dolall dmanl 5983 w29 (5,11 Lubro wlolaiz] dal o5\

person if the removal occurred for an unacceptable reason or at : } a5 .
cliaeVl o oWl da)l usid w99 91 9

an inappropriate time.

2.8.3 Upon termination of membership of a board of directors’ member
by any method of membership termination, the bank must notify
SAMA, CMA and the Saudi Stock Exchange Company (Tadawul)
immediately, indicating the reasons for this, as well as the need
to consult with SAMA and obtaining in writing its non-objection

before the termination or removal of a board member.

2.8.4 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 and the new member completes the term of his
predecessor after obtaining official approvals from the relevant
supervisory and regulatory authorities.

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 be called as soon as possible to appoint the necessary

number of members.
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