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1. Introduction

Bank Albilad and its Board of Directors, by setting a policy of rules and regulations for nomination and
hiring to the Board of Directors and its committees, seek to ensure the business continuity and
effectiveness as well as the development and sustainability of its role through managing and adopting
several strategies; Importantly, the plans and programs prepared for nomination, hiring, and
replacement of its cadres for members of the Board of Directors in general and its committees in
particular. This is to be done in accordance with the best practices, applications and experiences, in a
manner that ensures the availability of competent, qualified and appropriate member necessary for
enabling both the Board and its committees to exercise their duties and responsibilities efficiently and
effectively. Also, the process of setting rules and regulations for nomination and hiring ensures that
members are acquainted with and abide by all relevant laws, regulations, rules, policies and procedures
of the Bank, and know their rights and obligations, as well as the conditions and requirements to be

met by the member or nominee, as explained in this policy and relevant documents.

2. Policy Objectives:
This policy aims at:

- Determining the mechanisms, standards, procedures, and regulations used to nominate and hire

members of the bank's Board of Directors and its committees.

- Ensuring that the largest possible number of competent, qualified, and experienced persons to have

the opportunity to participate in the membership of the Bank's Board of Directors and its committees.

- Emphasizing on applying the principles of justice, transparency, and equality in the processes of

nomination and hiring to the Board of Directors and its committees.
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- Emphasizing on the acknowledgment of the nominee/ appointee to the Board of Directors and its
committees to abide by all the regulations, rules and obligations determined by the bank or imposed

by the regulatory authorities.
3. Policy relevance to other policies and documents:

This policy relates to and integrates with other policies and documents related to the nomination, hiring
and replacement processes for the members of the Board of Directors and its committees, such as the
replacement policy for the members of the Board of Directors and its committees approved by the
General Assembly on 8-5-2017 AD, the Governance Guide (especially the part related to the
governance of the Board of Directors), and the Guide for Shareholders Accredited by the Board of
Directors at its sixty-eighth meeting, dated 18-9-2017 AD, and others. Also, the policy related to the
remuneration of the members of the Board and its committees, in accordance with the provisions
relevant to the Companies Law and its regulations, the updated Corporate Governance Regulation of
the Capital Market Authority, and the Principles of Corporate Governance for Banks Operating in Saudi
Arabia, first updated in March 2014, of the Saudi Central Bank, and any subsequent updates and

amendments thereto.
4. Mechanisms and procedures of nomination for membership of the Board of Directors.
4.1 Announcing the opening of nomination candidacy

4.1.1 Under the supervision of the Nomination and Remuneration Committee, the Bank announces,
on the Saudi Stock Exchange (Tadawul) website and on the Bank’s website, the opening of candidacy
for the membership of the Board of Directors for the new Board term (three years), or as required by
the Bank, for those who meet the required membership conditions such as Academic qualification,
years of practical experience, required disciplines, and other conditions. And in accordance with the
terms, conditions, regulations, and requirements contained in the Companies Law and its regulations,

the updated Corporate Governance Regulation issued by the Capital Market Authority, the instructions
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of the Saudi Central Bank, and other regulations and issues of regulatory authorities and in accordance

with the bank's corporate governance manual and documents.

4.1.2 The announcement shall specify the start and end date of the nomination period, and it shall not

be less than one month.
4.2 Requirements and forms of nomination:

Anyone who finds him/herself able or eligible to run for candidacy and who fulfills the terms,
conditions, and regulations set forth in the announcement, and thus wishes to run for candidacy, shall

abide by the following actions or procedures:

4.2.1 Submitting a written request signed by him/her, to Investor Relations Department of the bank,
specifying his explicit desire to run for candidacy for membership, provided that a brief description of
him/herself, his curriculum vitae, his academic qualifications and practical experience in the field of

banking business or the required specialization is to be included or attached to such a request.

4.2.2 Filling out the “Fit and Proper” form of the Saudi Central Bank, which can be obtained from the
website of the Saudi Central Bank, or the head office of the bank.

4.2 .3 Filling out Form No. (1) and Form No. (3) of the Capital Market Authority, which can be obtained
from the website of the Capital Market Authority, or the bank's head office, as well as other forms,

declarations and disclosures approved by the Bank.

4.2 .4 Submitting a statement by the nominee specifying his/her memberships in the boards of directors
of joint stock companies and the committees that the nominee has took over/is still taking over,

provided that it states the following:

4.2.4.1 Dates of taking over membership and its expiration or termination.
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4.2.4.2 Number of Board meetings held during each year of the Board's term during which he was a
member, the actual number of meetings he attended in person at that term, and the ratio of his

attendance to the total number of meetings.

4.2.4.3 Number of meetings held for each of the committees in which the nominee participated during
each year of the committee's term, the actual number of meetings he attended during that term, and

the ratio of his attendance to the total number of meetings.

4.2.4.4 In the event that the nominee has previously served as a member of the bank’s Board of
Directors, he shall attach to the candidacy application a statement from the bank’s general secretariat
on the last term during which he took over the membership of the Board or one of its committees,

including the aforementioned information in the previous two paragraphs.

4.2.5 Providing a clear copy of the valid national identity card, family record and the nominee's contact
numbers, including, at least, the nominee's residential address, mobile phone number, telephone

number, and e-mail address.

4.2.6 Providing a list of the companies or institutions that the nominee is jointly managing or owning
which involve in business similar to the Bank's business or have contracts or joint interests with the

Bank.

4.2.7 In the event of being elected to the Board of Directors, the nominee shall abide by submitting
the required disclosures in accordance with the policy of conflict of interests of members of the Board

of Directors and members of the committees emanating from the Board.

4.2.8 Filling out the form(s) related to independence and fulfillment of membership conditions
approved by the bank, in which, for example, a clarification of any kinship or other relationship to
major shareholders, or to the Bank’s external auditors, and a statement of existing contracts and deals

with the Bank in which the nominee has a direct or indirect interest, are required.
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4.2.9 Any additional forms, requirements or documents determined by the regulatory or supervisory

authorities.

5. Procedures and controls regulations for shareholder's nomination of others for membership of the

Board of Directors.:

In case any of the shareholders wishes to nominate others for the membership of the Bank’s Board of
Directors, he/her shall provide a letter or request to Investor Relations Department during the

nomination period in which he/her specifies and attaches the following:

5.1 His/her name (the shareholder), the name and address of the nominee the shareholder wishes to

nominate for membership of the Board.

5.2 A declaration by the nominated shareholder that he/she is a shareholder in the company and has
the right to vote in the meetings of the General Assembly, and that he/she will attend the meeting in
person or delegate other person to attend the meeting, to nominate the nominee mentioned in the

notification.

5.3 Any other information about each person nominated by a shareholder that shall be included in the
power of attorney according to the approved and enforced terms and conditions of the power of

attorney.

5.4 Consent of the nominee to act as an independent member of the Board of Directors of the Bank

when elected.
6. Procedures for screening and sorting papers and selecting/identifying nominees.:

6.1 The Investor Relations Department of the Bank collects all nomination applications submitted along
with their attachments of necessary documents, provided that they are to be sent within two working

days from the closing of the nomination to the Nomination and Remuneration Committee of the Bank.
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6.2 The Nomination and Remuneration Committee reviews, examines and sorts nomination
applications and their attachments as well as nomination requirements, and then selects/identifies the
nominees who meet the conditions, requirements and criteria, in accordance with this policy, including
not having previously been convicted of a crime against honor and honesty, and through relevant

official documents. The Committee then submits its recommendations in this regard to the Board of

Directors.

6.3 The Committee shall ensure that the number of independent nominees meets the mandatory
number of independent members required for the formation of the Board. This requires not to
nominate a non-independent member in the event that this results in lacking the mandatory minimum
number of independent members required by the Board in accordance with relevant mandatory laws,
regulations and controls, and in accordance with the definition of independent member and the
definition and identification of cases and issues affecting independence contained therein, particularly
the updated Corporate Governance Regulation of the Capital Market Authority, and the Principles of

Corporate Governance for Banks Operating in Saudi Arabia issued by the Saudi Central Bank.

6.4 In case that the nominee meets necessary requirements as mentioned above, the Investor Relations
Department of the Bank shall, after obtaining the no-objection of the Saudi Central Bank and other
regulatory authorities, announce, on the Tadawul website, the information of the nominees for
membership of the Board of Directors at least twenty-one days prior to the date of the General

Assembly convention.

6.5 The Committee shall ensure the retainment of the applications rejected for failure to meet the
necessary requirements within the specified time, or failure to meet any of the mandatory conditions

and requirements mentioned or referred to in this policy.

6.6 Voting in the General Assembly is limited to the nominees whose nomination has been approved

by the Board of Directors after fulfilling the requirements for nomination as stated in this policy,
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including obtaining a no-objection from the Saudi Central Bank and other relevant regulatory

authorities.

6.7 Voting is to be carried out using cumulative voting method.

6.8 The Investor Relations Department of the Bank shall announce the results of the Ordinary General
Assembly and the names of the elected board members on the Tadawul website, in accordance with

the dates and procedures specified thereto.

6.9 The Saudi Central Bank, the Capital Market Authority and the Ministry of Commerce shall be
notified of the names of the elected board members within five working days from the date of their
election, and of any changes occurring to their membership within five working days from the date of

such changes.
7. Member's commitment to contractual terms and conditions:

All  elected/appointed members shall sign, at the beginning of their membership, a
document/agreement specifying the terms, conditions and contractual obligations between the

member and the Bank, ensuring the following, as a minimum:

7.1 Being acquainted with the laws and regulations related to him/her as a member of the Board of
Directors, such as: the Companies Law and its regulations, the updated Corporate Governance
Regulation of the Capital Market Authority, the Regulatory Rules and Procedures pursuant to the
Companies Law, the Principles of Corporate Governance for Banks Operating in Saudi Arabia, the
Banking Control Law and its regulations controls, the Saudi Central Bank Law, the Anti-Money
Laundering Law, the Law of Terrorism Crimes and Financing, the guide to the Requirements for
Appointment to Senior Positions in Financial Institutions Supervised by the Saudi Arabian Monetary
Authority (the Saudi Central Bank), and other laws and regulations related to financial and banking
business, as well as reviewing and complying with the relevant Bank policies and documents such as

the Bank's articles of association, guides, policies and documents of governance, such as the guide to
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Governance and its appendix, policies related to managing the conflict of interest, transactions with

related party, disclosure, dealing with gifts, and others.
8. General and final rules:

Rules contained in the Governance Guide, particularly the part related to the governance of the Board
of Directors in the policy, as well as the Shareholder Manual (published on the bank’s website),
approved by the Board of Directors at its sixty-eighth meeting, dated 18/9/2017, and any subsequent
amendments to them approved by the Board of Directors, as well as other documents related to the
nomination, appointment and replacement of the members of the Board of Directors and its
committees, such as the replacement policy for the members of the Board of Directors and its
committees approved by the General Assembly on 08/5/2017 AD, and the terms and conditions related
to both the Nomination and Remuneration Committee Regulations and the Bank’s Articles of
Association are to be observed with regard to the terms and conditions for nomination and
appointment for membership and its expiration or termination. Members' remunerations are to be
determined in accordance with the relevant policy. All of this shall take effect in a manner that does
not conflict/contradict the rules related to the Companies Law and its regulations, the updated
Corporate Governance Regulations of the Capital Market Authority, and the Principles of Corporate
Governance for Banks Operating in Saudi Arabia, first updated in March 2014, of the Central Bank of

Saudi Arabia, and any subsequent updates and amendments thereto.
9. Approval, of issuing, developing and amending the policy:

The issuance and update/amendment of this policy is to be approved by the General Assembly upon
the recommendation of the Board of Directors based on the recommendation of the Nomination and

Remuneration Committee
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