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Extra — Ordinary General Assembly Agenda
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1) Vote on Management’s Report on Bank

operations for the fiscal year ended 31/12/2021. . £2021/12/31
2) Vote on the bank’s financial statements as of Rl th pldl e i) AWl &5l58)l (e Cogmaill -2
31/12/2021 e 2021/12/31 4

3)Vote on the Auditor’s Report for the fiscal year
ended 31/12/2021 (attached).
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4) Vote on discharge of Board of Directors
members for fiscal year 2021
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5) Vote on disbursement of (SR 5,100,326.66) as
bonus payment to Board members against fiscal
year ended 31/12/2021.
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6) Vote on appointment of the External Auditors
who will review, examine and audit the bank’s
financial statements for the 1st quarter, 2nd
guarter, 3rd quarter and the closing annual
statements of the fiscal year 2022, and the 1st
guarter of fiscal year 2023, from among the list
of external auditors recommended by the Audit
Committee, and fix their remuneration
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7) Vote on Ordinary General Assembly’s
delegation of the authorization power vested in
the Assembly under Para 1, Article 71 of the
Companies Law, to the board of directors for a
period of one year starting from the Ordinary
General Assembly’s approval date or the end
date of the authorized board of directors’ term,
whichever occurs earlier, in line with the terms
cited under the organizational controls and
procedures issued in implementation of the
Companies Law which deals with publically listed
joint stock companies.
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8) Vote on amendment of Article (5) of the bank’s
Articles of Association relating to the Company’s
Head Office (attached).
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9) Vote on amendment of Article (9) of the
bank’s Articles of Association relating to change
of the Saudi Arabian Monetary Agency’s name
(attached).
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10) Vote on amendment of Article (13) of the
bank’s Articles of Association authorizing buy-
back of Company shares (attached).
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11) Vote on amendment of Article (14), Para (1)
of the bank’s Articles of Association relating to
change of the Saudi Arabian Monetary Agency’s
name (attached).
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12) Vote on amendment of Article (15) of the
bank’s Articles of Association relating to change
of the Saudi Arabian Monetary Agency’s name
and to the limit prescribed under the Banking
Control Law (attached).
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13) Vote on amendment of Article (16) of the
bank’s Articles of Association relating to securing
the Saudi Central Bank’s written approval
(attached).
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14) Vote on amendment of Article (17) of the
bank’s Articles of Association relating to
nomination and election of board members
(attached).
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15) Vote on amendment of Article (19) of the
bank’s Articles of Association relating to change
of the Saudi Arabian Monetary Agency’s name
and the Ministry of Commerce name (attached).
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16) Vote on amendment of Article (20) of the
bank’s Articles of Association relating to
compliance with the provisions of relevant laws,
regulations and guidelines (attached).
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17) Vote on amendment of Article (22) of the
bank’s Articles of Association relating to grant of
additional authorities to the Board Chairman and
amendment of the names of certain related
entities (attached).
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18) Vote on amendment of Article (24) of the
bank’s Articles of Association relating to
utilization of modern technology means in
connection with the board of directors’
resolutions approval process (attached).
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19) Vote on amendment of Article (26) of the
bank’s Articles of Association relating to
observation of directives issued by the Saudi
Central Bank (attached).
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20) Vote on amendment of Article (30) of the
bank’s Articles of Association relating to
compliance with provisions of the Banking
Control Law (attached).
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21) Vote on amendment of Article (31) of the
bank’s Articles of Association relating to provisions
of the Banking Control Law (attached).
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22) Vote on amendment of Article (32) of the
bank’s Articles of Association relating to
amendment of the Saudi Arabian Monetary
Agency’s name and the Ministry of Commerce
name (attached).
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23) Vote on amendment of Article (34) of the
bank’s Articles of Association relating to correction
of the reference Article number incorporated in the
text of the amended Article (attached).
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24) Vote on amendment of Article (35) of the
bank’s Articles of Association relating to correction
of the reference Article number incorporated in the
text of the amended Article (attached).
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25) Vote on amendment of Article (40) of the
bank’s Articles of Association relating to observing
stipulations of guidelines and directives issued by
the Saudi Central Bank (attached).
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26) Vote on amendment of Article (47) Para (3) of
the bank’s Articles of Association relating to change
of the Saudi Arabian Monetary Agency’s name and
the Ministry of Commerce’s name (attached).
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27) Vote on amendment of Article (48) of the
bank’s Articles of Association relating to
distribution of annual or interim dividends
(attached).
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28) Vote on amendment of Article (51) of the
bank’s Articles of Association relating to the
Banking Control Law and guidelines/directives of
the Saudi Central Bank (attached).
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29) Vote on authorizing the board of directors to
distribute interim (semiannual or quarterly)
dividends for the fiscal year 2022, conditional upon
approval of Iltem No. (27).
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30) Vote on the Board of Directors’ resolution
concerning distribution of a cash dividend to
shareholders against the first half of the fiscal year
2021 to the amount of (0.35 halallah) per share;
total distributed amount of (SR 525 million), which
represents (3.5%) of the share nominal value .
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31) Vote on board of directors’ recommendation
to distribute a cash dividend against the second
half of fiscal year 2021 to the amount of (0.45
halallah) per share; total recommended
distribution amount of (SR 675 million), which
represents (4.5%) of the share nominal value. The
second half dividend payout eligibility shall be for
the shareholders who own the shares at the close
of the market on the day of ANB’s Assembly
Meeting date, and who are registered in ANB's
shareholders’ record at the Securities Depository
Center Company (Edaa) at the end of the second
trading day following the eligibility date.
Disbursement of the dividend shall start on
21/04/2022.
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32) Vote on the adoption of the policy,
procedures and standards of nomination for
board of directors’ membership (attached).
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33) Vote on amendment of the compensation
policy of the Board of Directors, Board
Committees and Executive Management
(attached).
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34) Vote on amendment of the Audit
Committee’s Terms of Reference (attached).
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35) Vote on amendment of the Nomination and
Compensation Committee’s Terms of Reference
(attached).
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36) Vote on contracts and business dealings
between the bank and Alkhaleej Training and
Education Company, in which Board Chairman,
Mr. Salah Rashid Alrashid, has an indirect
interest, relating to manpower supply agreement
(labor services) executed in the ordinary course
of business (contract amount depends on
numbers and quality of manpower provided) on
no preferential prices or conditions, on annual
contract basis. Total value of business dealings in
2021: SR 21,461,799.00 (attached).
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37) Vote on contracts and business dealings
between the bank and Walaa Cooperative
Insurance Company in which Board Member, Mr.
Hesham Abdullaif Aljabr, has an indirect interest
being a board member of Walaa Cooperative
Insurance Company, relating to renewal of
insurance policies for the benefit of arab national
bank, executed in the ordinary course of business
on no preferential terms or conditions. Total
value of business dealings in 2021: SR
53,104,172.00 (attached).
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38) Vote on contracts and business dealings
between the bank and the Central Warehouses
Company Limited, in which Board Chairman, Mr.
Salah Rashid Alrashid, has an indirect interest,
being rental charges of warehouses for the
benefit of the bank, executed in the ordinary
course of business on no preferential prices or
conditions. Contract Start Date: 01/03/2022.
Contract Expiry Date: 29/02/2032. Rental
Amount: SR 17,243,100.00 (attached).
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Arab National Bank

Audit Committee Report

Audit Committee assessment of the adequacy of
the Bank's

The Audit Committee (AUCOM) during 2021
reviewed various reports on the adequacy of
internal controls and systems including the
financial statements and risk reports. AUCOM
reviews the minutes of the various management
committees, for example, Risk Management
Committee, Compliance Committee. The AUCOM
discussions and decisions are documented in the
meetings’ minutes and matters requiring
attention are escalated to the Board.

During this year, the AUCOM members met with
the Chief Internal Auditor, Chief Operations
Officer, Chief Risk Officer, Chief Compliance
Officer, Chief Finance Officer and External
Auditors and have obtained updates on matters
that require AUCOM'’s attention. AUCOM also
received internal audit reports, regulatory reports
and external auditors’ management letters issued
during the year and reviewed the management
action plans for the issues raised.

AUCOM aiso throng the Reports and Documents
raisd to them From the management reviewed the
effectiveness of the system of internal control and
procedures for compliance with the Arab National
Bank internal policies, relevant regulatory and
legal requirements in the Kingdom of Saudi Arabia
and whether management has fulfilled its duty in
having an effective internal control system,
seeking independent assurance from internal
audit to assess the adequacy and effectiveness of
such internal controls.

Arab National Bank - a Saudi joint stock co. - pald up capltal SR. 15,000 Milllon - Unified No. 7000018007 -
CR. No. 1010027912 - License No. {4017/m/a/254) - National Address 7317 King Falsal Rd. Al Murabba, unit
number 1, Riyadh 12613-3536 - P.O. Box 56921, Rlyadh 11564, Kingdom of Saudi Arabia - Website:
anb.com.sa - Telephone +966114029000 - Fax +966114027747

The Bank Is regulated and supervised by Saudi Central Bank
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Definitions iy il
Bank: Arab National Bank bl (2l ) i)
Board or Board | The Board of Directors of the Siall 3 )la) alaa 3 ulaall
of Directors: Bank 3N udaa
Central Bank: | Saudi Central Bank gl (g S all i) | (g 38 pall i)
Authority: Capital Market Authority Al (8 gl A1 il
TADAWUL: Saudi Stock Exchange 4 gl ALl (3 sl Joli
Executive A member of the Board who | «lill &) 3 130 ¢ jdiall sl | (s340 e
Member: is a full-time member of the sl Lellee | 3 &l

executive management of

the Bank, and participates in

its daily activities.
Non-Executive | A member of the Board who | &l 5 )30 ¢ sl e suasll X yas
Member: is not a full-time member of | 4wl lleel & & jLiy ¥ 5 celill PRV

the executive management

of the Bank and does not

participate in its daily

activities.
Independent A member of the Board who | 4l 4ELY0 aidh o)) gpaall | Jilua g
Member: enjoys complete | 48 e Lo caws 431 )l 85 oS e b

his/her

position and decisions as

independence in

defined under the Corporate
Governance Regulations
issued by the Capital market
Authority and the Principles

of Corporate Governance
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Ao ) (galuall g Al (5 gual) A
Sl il e 5 jalall A8 sall
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issued by the Saudi Central
Bank.

Cumulative

Voting:

A method of voting for
electing Board members that
gives each shareholder a
voting capacity equivalent to
the number of shares he/she
owns, and by which the
shareholder is entitled to
either cast all of his/her
votes to one nominee or split
them  between  several
nominees without

duplicating any such votes.

sbacl  JUAY  Cygal sl
38 aalue JS any 5 )l Galas
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1. Introduction

This Policy aims to lay down clear and specific criteria
and procedures for nomination and appointments of
Arab National Bank’s Board members to comply with
the regulatory requirements, enhance governance
effectiveness, ensure fairness and transparency for all
nominated candidates and afford the largest number
possible of qualified Saudi candidates the opportunity
to serve on the Board of Directors and Board
Committees.

2. Scope of Application

This Policy applies to all members of the Board, Board
Committees and candidates nominated for
membership.

3. Conditions for Membership

The Board of Directors shall be constituted of
members who are professionally capable, have the
required  experience, knowledge, skill and
independence, which enable them to perform their
duties in an efficient and competent manner. Board
members shall possess the following minimum
gualifications:

e A Board member shall not be serving as member
on the boards of directors of more than five listed
joint stock companies at the same time.

e Not a serving member on another bank’s board.

e Not a board member of a company that has been
dissolved nor was dismissed as board member
either inside or outside the Kingdom except with
the prior written consent of the Saudi Central Bank.

e The candidate is not a government employee.

e Preferably with experience in banking/finance.

e Member's tenure, whether consecutive or
intermittent, should preferably not exceed twelve
years.

Banking Experience: Board constitution should
include members with extensive banking knowledge
and skills.

Economic Experience: A member should possess
extensive commercial/leconomic knowledge.
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Experience in Laws and Regulations: Preferably a
member should have vast experience in the area of
banking laws and operations.

Fit and Proper

All board members must satisfy the “Fit and Proper”
criteria mandated by regulatory bodies and maintain
the criteria throughout their term of office. A statement
of the criteria to be satisfied by the board member
follows:

1) Honesty,
Fairness:

Integrity, Good Reputation and

The candidate should possess the qualities of honesty,
integrity, good reputation and fairness, and must not
have been convicted of any crime involving honor and
honesty unless rehabilitated. The candidate/member
must not have been previously:

e Denied employment pursuant to a resolution from
regulatory bodies.

e Suffered disciplinary actions by regulatory bodies.

e Convicted of committing a crime.

e Convicted of fraudulent or manipulative acts or
incitement of others to breach any laws or
regulations.

e Indicted of providing false or
information to the regulatory bodies.

misleading

2) Truthfulness, Loyalty and Care:

Truthfulness: A board member’s relationship with the
Bank shall be an honest professional relationship that
serves the best interests of the Bank, vis-a-vis
interests of the group he/she represents or who gave
him/her their votes. A member should disclose to the
Bank any relevant information before executing any
transaction or contract with the Bank or its
subsidiaries.
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Loyalty: requires a member to avoid transactions
involving conflict of interest, and ensuring that
transactions are fair and carried out for the benefit of
the Bank and the stakeholders. It also requires a
member to notify the Board without delay of any
conflict of interest and avoid voting thereon, maintain
confidentiality of information and avoid using
information to derive personal gains.

Consideration & Attention: by performing all tasks
and duties spelled out in the Companies Law and
Capital Market law and their implementing regulations,
the Bank’s bylaw and all other relevant laws and
regulations effectively and diligently, and obtaining all
information to ensure that decisions taken favor the
Bank.

3) Competencies and Qualifications:

The candidate should possess a suitable academic
gualification or adequate experience, skills and
competencies to discharge the duties or his/her role
effectively, and the necessary knowledge and
understanding of the technical requirements of the
business, risks and administrative procedures. The
candidate should also satisfy any other requirements
prescribed by the Saudi Central Bank.

The candidate/member should:

e Be capable of performing assigned duties and
ensure that there are no relationships, obligations
or other circumstances that could impact his/her
ability to perform assigned duties of the position.

e Have the academic qualifications and 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, or knowledge of
management, economics, accounting, law or
governance, as well as the desire to learn and
receive training.

e Have the technical, leadership, and administrative
competencies as well as the ability to take prompt
decisions, and understand technical requirements
and developments related to the job. He/she shall
also be able to provide strategic guidance and
long-term planning and have a clear future vision.
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e Enjoy leadership skills which enable him/her to
delegate powers in order to enhance performance
and apply best practices in effective management
and compliance with professional ethics and
values.

4) Financial Competence:

The candidate/member shall possess the competence
and past experience to manage his/her financial
obligations and affairs in a prudent, sound manner but
this does not mean being of limited financial means.
The candidate/member should:

e Not have entered into arrangement procedures
with creditors.

e Not have declared bankruptcy.

e Not have failed to settle a debt pursuant to a
verdict.

e Not have previously defaulted on performance of a
due financial obligation.

5) Independence:

The candidate/member should enjoy the required
independence to perform assigned duties and
responsibilities, and should not have commercial or
financial interests, functional commitments or other
circumstances that could lead to a conflict of interests
or impact, in any manner or form, his/her ability to
discharge the duties of office.

Additionally, none of the issues affecting
independence cited under applicable rules and
regulations should be applicable to independent
members.

6) Financial Knowledge:

The candidate/member shall have the ability to read
and understand financial statements, reports and
ratios used in performance benchmarking.

7) Physical Fitness:

The candidate/member shall not suffer from any health
issue that may render him/her unable to perform
his/her duties and responsibilities, and shall be
capable of carrying out assigned tasks in the absence
of obstacles that impede or limit his/her ability to do so.
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The Board shall ensure that the candidates meet all
the requirements and criteria for membership.
Quialifications, skills and expertise shall be distributed
evenly between members to achieve effectiveness.

The Board will provide the General Assembly with the
names and CVs of candidates on the recommendation
of the Nomination and Remuneration Committee to
judge their competence and ability to carry out their
functions effectively.

Conditions for Membership in the Audit
Committee

Members of the Audit Committee shall possess
appropriate qualifications. Acting on a proposal from
the Board of Directors, the General Assembly will
approve the Audit Committee’s terms of reference
which shall include the rules and procedures for the
activities and duties of the committee, the rules for
selecting its members, the means their nomination, the
term of their membership, their remunerations, and the
mechanism of appointing temporary members in case
a seat in the committee becomes vacant.

A candidate nominated for the Audit Committee
membership from outside the Board of Directors’
constitution must meet certain criteria including, but
not limited to, the following:

e Possess academic qualifications and professional
experience in auditing and risk management, and
shall possess knowledge in and familiarity with
financial and accounting matters.

e Possess an understanding of the laws, rules and
regulations enacted by competent bodies.

e Not have worked during the past two years for the
Bank’s executive or financial management nor for
the Bank’s external auditors.

e Not be a relative of nor has a financial or
commercial relationship with any other member.

e None of the issues affecting independence cited
under relevant rules and regulations apply to
him/her.
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Board and Board Committees
Nomination Procedures

Candidates will be invited to send nomination
applications for the Board of Directors’
membership thru an announcement on Arab
National Bank’'s website, Saudi Stock Exchange
“TADAWUL” website or any other channel
prescribed by CMA. Candidates will have at least
one month from the announcement date to submit
their applications. Candidates interested in Board
membership shall disclose their desire to be
considered in line with the announcement and shalll
send the following to the Board Secretary:

e Nomination application cover letter expressing
the desire or intent to be considered for Board
membership, or a letter from the body
corporate he/she represents.

e A candidate profile containing the CV,
academic qualifications and work experience in
addition to a proof of identity (Saudi National
Card, Family Card, Passport for expatriates
nominated for Board membership).

e Fit and Proper Form issued by the Saudi
Central Bank, duly completed and signed by
the candidate.

e Resumé Form # 3 issued by the Capital Market
Authority, duly completed and signed by the
candidate.

e the candidate’s credit history with SIMAH.

e Access to view the “Criminal Record” certificate
online.

e Any other additional documents as may be
requested by regulatory and supervisory
bodies.

The Nomination and Remuneration Committee will
screen and shortlist received nominations thru
exclusion of applications that do not meet
membership criteria and conditions then will raise
its recommendation to the Board taking into
account matters such as mix/diversification of
experience, qualifications and qualities required for
the Board structure and the number of
independent, executive and non-executive
members in conformity with applicable laws, rules
and regulations.
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The Board shall decide on the recommendations
then forward nominations to the Saudi Central
Bank for no-objection. Candidates nominated for
Board membership must meet the conditions cited
in this Policy.

3)

4) The Board shall provide the General Assembly with
the names and CVs of candidates on the
recommendation of the Nomination and
Remuneration Committee to judge their
competence and ability, and availability of requisite
personal and professional qualities to carry out
their functions effectively.

5) The Cumulative Voting method will be adopted for
election of Board members.

6) Voting at the General Assembly meeting will be
restricted to candidates who submitted their
nomination in compliance with the aforesaid
criteria.

5. Membership Term:

Shareholders shall appoint the elected Board
members in the General Assembly for a term of three
years. Members may be re-elected unless the Bank’s
bylaw provide otherwise.

6. Succession

1) In case the position of a board member becomes
vacant, the Board may temporarily appoint a
member to the vacant position according to the
approved Succession Plan who must meet the
required proper and fit criteria, with due regard to
relevant disclosure requirements. The appointment
must be presented to the General Assembly’s first
meeting for approval. The new member completes
the unexpired term of his predecessor.

2) If the conditions to hold a board meeting cannot be

met because the number of members falls short of

the minimum quorum stipulated under the

Companies Law or the Bank’s bylaw, the remaining

members must call a meeting of the General

Assembly within sixty days to elect the required

number of members.
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3) If the position of an external Audit Committee
member becomes vacant for any reason
whatsoever during his/her term of office, the Board
will appoint on the recommendation of the
Nomination and Remuneration Committee a
substitute member who meets membership criteria
& conditions to complete the unexpired term of
his/her predecessor provided the Saudi Central
Bank’s No-Objection is secured. The Board’s
approval shall not be deemed final and such
appointment shall be put forward to the General
Assembly’s first meeting for approval by the
shareholders.

. Termination of Board and Board
Committees Membership:

The membership terminates if any of the following
occurs:

e End of the Member’'s term, upon resignation or
death,

e if the Board establishes that the Member has
undermined duties of his position in a manner
detrimental to interests of the Bank, subject to
approval of the Ordinary General Assembly or
upon termination of membership under any laws or
regulations in force in the Kingdom of Saudi Arabia,

e if ajudgementis passed declaring him bankrupt or
insolvent or if he makes any arrangement with his
creditors, or if he discontinues discharge of his
debts,

e if the Member suffers from any health issue
rendering him unfit to perform his duties and
responsibilities and /or

e if the Member is convicted of an offense involving
dishonesty, moral conduct or forgery.

At all times, the Ordinary General Assembly may
remove any or all of the Board members without
prejudice to the dismissed Member's right for
compensation if the removal is made without
acceptable justification or at an improper time. A Board
member may resign at a proper time; otherwise, he will
be responsible before the Bank for consequences of
untimely resignation. The General Assembly may also,
on the recommendation of the Board, terminate the
membership of the Member who missed three
consecutive meetings without valid justification of
which the chairman of the Board shall be notified by
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prior notice. The Bank must notify regulatory
authorities in compliance with applicable directives.

8. Review:

The Nomination and Remuneration Committee shall
review this Policy every three years or when deemed
necessary. The Committee will submit any
amendments to the Board for subsequent approval by
the Bank’s General Assembly.
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1. Purpose

This Policy aims to establish clear remuneration and
compensation standards for ANB’s Board Members, Board
committees Members and Executive Management in
consistence with relevant rules and regulations. It also aims
to attract qualified individuals who possess suitable
academic, technical and managerial competences to
encourage them to perform their duties and responsibilities
through adopting plans and programs that motivats
compensation and linked to performance which contribute to
improvement of bank performance, and serve of the greater
good of its shareholders.

2. Scope of Application

This Policy applies to members of the board of directors,
board committees and executive management of the bank.

3. Application Responsibility

The Nomination and Remuneration Committee will, in
coordination with the bank’s executive management,
monitor application of this Policy, verify sound application
practices and correct associated deviations, if any.

4. Board Committees

1
2)
3)
4)
5)
6)

Executive Committee

Risk Committee

Nomination and Remuneration Committee

Strategy Committee

Audit Committee

Any other committee the board may constitute based
on bussiness needs, subject to regulatory approvals.

5. General Standards for Remuneration

Without prejudice to regulatory requirements, ANB’s Bylaw
and requirements of the relevant governance regulations,
the Nomination and Remuneration Committee recommends
to the board remuneration of board, board committees and
executive management members in accordance with the
following criteria:

e Remuneration must be fair, equitable and proportionate
with the duties, tasks and responsibilities assigned to
and performed by the board, board committee or
executive management member, as well as the goals
set by the board for achievement during the fiscal year.
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The remuneration must be consistent with the bank’s
activities and the required skills to management it.

The remuneration must be consistent with the bank’s
strategy and objectives, as well as the magnitude,
nature and level of risks facing the bank, without
resulting in any conflict of interest.

The remuneration must be reasonably sufficient to
attract, motivate and retain suitably qualified and
experienced board members.

The sector in which the bank operates in addition to
practices of other banks shall be taken into
consideration in determining the remuneration, while
avoiding any consequential unjustified increase in the
size of remuneration and compensation.

Remuneration shall be determined based on the job
level, duties and responsibilities of the job holder,
academic qualifications, practical experience, skills and
performance level.

When disbursing the member’s annual remuneration,
the term of office, together with the joining and leaving
dates, regardless of the reason, will be taken into
consideration.

A board member may be entitled to remuneration for his
membershipin Audit Committee constituted by the
General Assembly, or in consideration for any additional
executive, technical, managerial or advisory services or
roles — pursuant to a professional license - assigned to
the member at the bank. This is in addition to the
remuneration the member could earn in his capacity as
board or board committee member, in accordance with
the Companies’ Law and the bank’s Bylaw.

A board member may be entitled to remuneration in
consideration for his membership of board committees
and attendance at board committee meetings, provided
the remuneration does not exceed the maximum
remuneration limits stipulated by regulatory and
supervisory bodies.

The remunerations of board members may vary
depending on the board member’'s experience, the
duties undertaken, independency, and number of
meetings attended in addition to other considerations.

To comply with the Saudi Central Bank rules and
regulations in respect to maximum and minimum levels
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of remuneration and compensation payable to
members, with the exception of remuneration of the
Audit Committee members which is set by the General
Assembly.

6. Remuneration Governing Principles and Rules

Pursuant to the rules governing remuneration of board
members and members of board committees stipulated in
the Companies Law, the Corporate Governance
Regulations and the organizational procedures passed in
implementation of the Companies Law as applicable to
listed joint stock companies and the bank’s Bylaw,
remuneration of board, board committee and executive
management members will be consistent with the following
principles and rules:

Board and Board Committee

Remuneration of

Members:

e Arab National Bank’s board member’s remuneration
consists of a specified sum, meeting attendance
allowance, benefits or a certain percentage of the net
profits, or a combination of two or more of these
elements.

e Board members may not vote on the remuneration of
board and board committee members agenda item at
the General Assembly meeting.

e Ifthe remuneration is a certain percentage of the bank’s
profits, such percentage must not exceed 10% of the net
profit, after any reserves set aside as approved by the
General Assembly, and after payment of dividend to
shareholders not less than 5% of the bank’s paid-up
capital.

e Remuneration of independent board members must not
be based on a certain percentage of the bank’s profits,
nor shall it be directly or indirectly based on bank
profitability.

e The remuneration entitlement shall be proportionate
with the number of meetings attended by the member,
and any determination contrary thereto is null and void.

e Disbursement of allowances e.g. travel and
accommodation expenses shall be tied to attendance at
meetings, and the actual and reasonable costs incurred
by members towards attendance at the meetings. Such
costs and expenses are excluded from the set cap on
annual remuneration.
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In all circumstance, the total sum payable to a member
of the board or a board committee (with the exception of
Audit Committee members and Board Chairman) as
remuneration and monetary or in-kind benefits may not
exceed SAR 500,000 per year, including meeting
attendance allowances, in accordance with controls set
by competent entities.

The maximum allowance limit for attendance at
meetings of the board and board committees shall be
SAR 5,000 per session.

The remuneration shall be suspended or reclaimed if it
is determined that it was set based on inaccurate
information provided by a member of the board, board
committee or executive management, in order to
prevent abuse of the power to obtain unmerited
remuneration.

The decision of the board to suspend disbursement of
remuneration if not already paid, or reclaim it in whole
or in part pursuant to the preceding paragraph, will be
based on case merits and circumstances.

In case the General Assembly decides to terminate
membership of an absent board member on account of
failure to attend 3 consecutive board meetings without
valid excuse or justification, such member will not be
entitted to any remunerations against the period
following the last meeting attended, and such board
member shall refund all remuneration paid against that
period.

Remuneration of Bank Executive Management
Members:

a)

b)

Relevant policies adopted by the bank must be taken
into consideration upon determining Executive
Management remuneration, in addition to the
achievement of set goals.

The board adopts clear, long-term risk-based policies.

Disclosure of Remuneration

The board is committed to disclose Board and Executive
Management remuneration policies in complying with
disclosure requirements.

Remuneration paid to Board and Executive
Management, both directly and indirectly, must be
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disclosed in a precise, transparent and detailed manner

under the Board of Directors’ Report, without

concealment or misrepresentation, whether paid in cash
or in the form of benefits, regardless of their nature or
description.

e The Board of Directors’ report to the General Assembly
shall contain a comprehensive and detailed statement
on remuneration and compensation paid to each of the
following recipients individually:

o Board members.

o Five Bank’s Senior Executives who received the
highest remuneration/compensation, including the
Chief Executive Officer and the Chief Financial
Officer.

o Board Committees Members.

It shall also contain a statement of amounts paid to Board
Members in their capacity as Excutives employees or
directors, or amounts paid to them in consideration for any
technical, executive, management or advisory services
rendered, as well as a statement of the number of board
meetings held and the number of meetings attended by
each member beginning from the date of the last General
Assembly.

e The relation between the remuneration paid and the
remuneration policy in force must be clarified,
including highlighting any material deviation from
the policy.

e Disclosure shall be in accordance with Exhibit 1 to
the Corporate Governance Regulations issued by
the Capital Market Authority.

8. Effective Date

The Policy shall take effect upon its approval by the General
Assembly.

9. Periodic Review

The Nomination and Remuneration Committee will conduct
a periodic review of the Policy every three years or more
frequently whenever necessary, and will raise any
amendments to Board for subsequent approval by the
Bank’s General Assembly.
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Purpose

The Bank has established an Audit Committee (“Committee”) to assist
the Board of Directors in performing its duties towards the General
Assembly of Shareholders and regulatory requirements from the Saudi
Central Bank, the Capital Market Authority (CMA), and the Ministry of
Commerce (MCI). The Committee is responsible for monitoring the
Bank’s activities and ensuring the integrity and effectiveness of the
reports, financial statements, and that internal control systems are in
place. In turn, the Committee shall carry out its supervisory and
oversight responsibilities independently from the Board of Directors
and Bank management in the following areas:

° The financial reporting process;

° The system of internal control;

o The internal audit function;

o The monitoring process for compliance, laws, regulations and
the code of conduct;

o Independence and objectivity of the Bank’s external auditors.

Authority

The Committee has the authority to access the Bank’s records and
documents and request from members of the Board or executive
management any explanation and statement. In particular, it is
empowered to:

e Review the scope of the external auditors’ work and ensure their
independence including that no activity beyond the scope of the
audit work is assigned to the external auditor during the
performance of their duties.

e Recommend to the board the appointment, re-appointment or
dismissal of the Function Head or acceptance of his/her
resignation, and ensure that the Function Head enjoys integrity
and is capable of performing his job in an honest, sincere and
responsible manner, complies with applicable laws and
regulations and was never involved in any violating activities.

e Evaluate the head of the internal audit function based on
performance indicators approved by the committee and propose
his remuneration.

e Obtain from Head of internal audit on at least annual basis a
written Independency Assurance for him/herself and the Internal
Audit function.

e Incoordination with the Bank’s management, engage with internal
or external experts to advise/assist the Committee in the conduct
of its responsibilities.

e Initiate review on any activity of the Bank within the scope of its
responsibilities.

e Evaluate the internal control environment as well
commitment and control consciousness of management.

as the
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Meet privately with Bank’s officers, external auditor, or outside
advisors as necessary.

Review important and sensitive matters related to operations of
the Bank that further strengthen financial control and integrity
(major changes to the Bank’s policies and procedures, material
transactions, related party transactions, contracts, litigations, tax
and zakat status, etc., including possible or planned mergers,
acquisitions and divestitures,).Furthermore, the Committee will
ensure that there is an established framework for these approvals,
reasons for these transactions and ascertain the possibility of their
disclosure in financial statements.

Request the Board to summon the general assembly to convene
in the event the Board has hindered the work of the Committee or
when the Bank suffers damages or substantial losses;

Discharge any responsibility delegated by the Board.

Roles and Responsibilities

The Committee shall, in the form it deems appropriate, fulfil the
following responsibilities, but shall not undertake any executive
activities and actions or make administrative decisions.

Financial Statements

Analyze the Bank’s interim, quarterly and annual financial
statements before submission to the Board, and provide an
opinion and recommendations to the Board to ensure their
integrity, fairness, and transparency.

As part of its mandate, the Audit Committee must request
management to keep it abreast of the extent of progress made
toward adoption of computerized processing of financial data and
decide whether or not necessary control measures are in place to
derive and obtain accurate, dependable and trust-worthy financial
information and data.

Provide its technical opinion — at the request of the Board —
regarding whether the Board’s report and the Bank’s financial
statements are fair, balanced, understandable, and contain
information that allows shareholders and investors to assess the
Bank's financial position, performance, business model, and
strategy.

Analyze and investigate the issues raised by the external auditor
and the CFO, Internal Audit, Compliance, Risk Management and
Legal functions that may impact the integrity of financial reports,
including whistle-blowing and important legal issues.

Review significant accounting and reporting issues, including
highly judgmental areas, accounting estimates, complex or
unusual transactions, and recent professional and regulatory
announcements; understand their impact on the financial
statements.

Examine the accounting and discloser policies followed by the
Bank, and provide to the Board the Committee’s opinion and
recommendations regarding them
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e Review Bank policies for Related Party transactions, obtain a list
of all such transactions, and review their approvals and reasons
thereto and ultimately ascertain the adequacy of their disclosure
in the financial statements

e  Study any important or unfamiliar issues contained in the financial
reports.

e Review all information on material transactions, contracts and
other agreements including possible or planned mergers,
acquisitions and divestitures and ascertain their disclosure in
financial statements.

External Auditor

e Review rules for Selection of External Auditors, and recommend
to the Board for its approval.

e Provide recommendations to the Board (for General Assembly
approval) on the nomination, dismissal, and remuneration of
external auditors.

e Review the External Auditor's scope of work and plan, and
evaluate their performance, verify the independence, objectivity,
fairness and effectiveness of their work with due regard to relevant
rules and standards, and ensure that it does not provide any
technical or administrative works that are beyond its scope of
work, provide its opinion thereon and coordinate with the efforts of
the Bank’s Internal Audit function, in addition to monitoring the
relationship between the auditors and the management,
coordination and cooperation between the external and internal
auditors.

o Verify the independence of external auditors and obtain a letter on
an annual basis wherein they confirm their independence in
accordance with regulatory and professional regulations.

e Ensuring that the partner external audit firm is rotated every three
years.

e Reviewing the evaluation of the internal auditors performance by
the external auditors.

o Responding to queries of the Bank's external auditor.

e Review and discuss the Bank’s financial statements, external
auditor’s report and management letter with the external auditor
and the Bank’s management. Discussions should include the
year-end closing process, cooperation of the Bank’s
management, and any other related issues they would like to raise
to the Committee, provided that the date of sending the
management report does not exceed the 31st day of March each
year in compliance with directives of the Saudi Central Bank.

Internal Audit

e Annually review the Internal Audit Charter and recommend any
changes for Board approval.

e Review and approve the Internal Audit Plan and Internal Audit
Framework.
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Review Internal Audit and Control Policy, and provide to the Board
the Committee’s opinion and recommendations regarding them.
Recommend to the Board approval of the Function’s
organizational structure and review the structure periodically as
well as on ‘as needed’ basis.

Approve the Function’s strategy formulated by the Function Head
and monitor its performance hand in hand with performance of the
annual audit plan in congruence with the bank’s strategy and
general objectives having first coordinated in this respect with the
competent entity in the bank.

Review the effectiveness of the Internal Audit function including
compliance with 1l1A’s (Institute of Internal Auditors) Standards for
the Professional Practice of Internal Auditing.

Review and oversee the performance and effectiveness of
Internal Audit activities, and verify availability of the necessary
resources and funds to implement the activies and
responsibilities assigned to them, and assess their capacity to
perform assigned activities and responsibilities.

Oversee the Quality Assurance and Improvement Program of the
Internal Audit function, including the external assessment of
Internal Audit’s activity, to reduce perceived or potential conflict of
interest.

Conduct requisite independent external assessment to verify
quality of Function performance at least once every five years.
Review Internal Audit reports at least quarterly and assess
management’s responses to findings and recommendations, and
ensure that Executive Management takes needed corrective
actions in a timely and appropriate manner to address and resolve
any weaknesses in control, compliance with policies, laws,
regulations and directives as well as other violations and
observations identified, reported and/or recommended by the
Audit Function.

Assign audit tasks to the Internal Audit as the Committee deems
necessary.

Review Internal Audit, Risk Management and External Auditor
reports on the adequacy of internal control, finance and risk
management systems and significant findings if any. In addition,
review the results and observations of the Internal Sharia Audit.
Material internal control deficiencies should be reported to senior
management and the board of directors.

The Audit Committee should make an assessment of the
materiality of potential loss in the event of a breakdown of the
control system, and relate it to the cost of maintaining the control
system.

Review Internal Audit periodic review of material outsourced
activities to ensure compliance with Outsourcing Policy.

Evaluate the effectiveness and efficiency of internal controls,
policies and procedures, the reporting mechanism and the extent
of compliance therewith, and make recommendations for
improvement.
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Ensuring Compliance

Ensuring the Bank's compliance with the relevant laws, rules,
regulations, policies and instructions, and ensuring that all
necessary measures are taken to improve the regulatory
compliance level in the bank

Reviewing inspection reports issued by the Saudi Central Bank,
other supervisory bodies and/or external auditor, and verifying that
necessary corrective actions have been taken.

Reviewing proposed Related Party contracts and transactions,
and providing its recommendations to the Board in connection
therewith.

Reporting to the Board any issues it deems necessary to report
for the Board to take action on, and providing recommendations
as to the measures or actions that should be taken.

Propose to the Board the necessary policies and procedures to be
followed by Stakeholders when submitting complaints or reporting
any violations.

Review the whistle blowing report reflecting cases that have been
received and the actions that have been taken regarding them.

Reporting Responsibilities

Submit Reports regularly, and whenever required, to the Board.
Reporting will include the Audit Committee’s activities,
observations, recommendations, and an assurance that all
responsibilities outlined in this charter have been carried out.
Prepare on at least annual basis a report to the board which
includes, but is not limited to, the following items:

1. Recommending external auditors for the following years.

2. Approval of the Auditors’ Report and the finical statements for
the fiscal year then ended, adding their observations.

3. Areview on the competence and effectiveness of the current
year's external auditor and their performance during the year
on the audit engagement or any other special services
performed.

4. An assessment of the Internal Audit function’s performance,
including their observations and recommendations.

5. An assessment on the extent of Bank’s adherence to the
policies and procedures, and the Code of Conduct and
Banking Practices.

6. Review of any potential contractual breaches, and regulatory
and legal opinions in relation thereto.

7. Areview of any significant irregularities reported by the Saudi
Central Bank’s inspection team.
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e Prepare an annual report containing the Audit Committee’s
opinion on the adequacy of internal control system and any other
matter that falls within its responsibilities. A copy of the report shall
be made available to shareholders at least 21 days in advance of
the shareholders’ meeting. This report shall be:

o Read during the shareholders’ meeting;

o Filed with the Ministry of Commerce and Capital Market
Authority within 30 days following approval of the report by
the shareholders.

Other Responsibilities

o Perform other activities as requested or delegated by the Board.

o Review/approve policies as delegated by Board.

e Hold at least annually a meeting with the Managing Director and
Chief Financial Officer. Hold periodic meetings with Head of
Internal Audit, Chief Compliance Officer, Chief Risk Officer, and
External Auditors.

o Review the adequacy of insurance coverage for the Bank

e The Committee should also make an assessment of
management’s ability to calculate outcomes of economic activities
such as foreign exchange hedging and services pricing e.g.
contracts for options, foreign exchange swaps and interest rates.

e The committee shall conduct an assessment and review of all
material litigation and ask the general counsel of the bank to
provide a listing of all legal matters facing the bank. The
committee may seek an external legal opinion regarding litigation
cases that might have a significant impact on the bank’s financial
position.

e The Committee shall, via the Committee’s Secretary, make
available to new members of the Committee a suitable induction
program and, for existing members, ongoing training as discussed
and agreed by the Committee.

e The Committee shall conduct an annual self-assessment of its
activities under these Terms of Reference and report any
conclusions and recommendations to the Board, including a
statement on whether or not it receives adequate and appropriate
support in fulfilment of its roles and responsibilities and whether
its annual work is manageable.

e Maintain a free flow and exchange of significant information with
the regulators in order to facilitate the achievement of their mutual
objectives of financial oversight.

e Through Internal Audit, review in coordination with Compliance
and Human Resource functions, compliance to insider trading
rules, issues relating to conflicts of interest and the code of
conduct & banking practices.

e Determine the objectives of the Internal Sharia Audit task after
consulting with the Sharia Committee to ensure conformity to
generally accepted internal auditing standards.
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Membership

The Committee is formed by a resolution of the General Assembly of
Shareholders, based on a recommendation from the Board of
Directors. It is comprised of an independent Board Member, who is the
ex-officio Chairman, and two members from outside the Board. The
Committee may be expanded to five members, the majority of whom
must be from outside the Board. The Board Chairman and Executive
Board Members may not be members of the Committee. The
appointment of all Members is for a period of 3 years, concurrent with
the official term of the Board of Directors, renewable for a maximum of
2 additional terms. The resolution defines the activities and duties of
the Committee, and the remuneration of its members.

Membership Criteria

All committee members must be independent, and none of them
should have a fiduciary relationship with the bank in his name or in the
name of one of his relatives, or in any capacity with the bank, its board
members, or its executive staff. No person who works or has worked
in the Bank’s executive management or finance division, or for the
Bank’s external auditor, during the preceding two years may be a
member of the Committee.

Committee members must have qualifications and professional
experience in auditing and risk management, including knowledge of
accounting and auditing standards, ability to read financial reports, and
understand rules and regulations issued by relevant bodies. At least
one of the members from outside the Board should be designated as
a “financial expert”. All appointments are subject to clearance from the
Saudi Central Bank.

Succession

In the event the seat of any of the members of the Committee becomes
vacant for any reason whatsoever during the term of membership, the
Board shall appoint — after obtaining the Saudi Central Bank's No
Objection - on the recommendation of the Nominations and
Compensation Committee, a successor member who meets the
conditions of membership and will complete the remaining period of
his predecessor in the membership of the Committee. Provided that
such appointment is approved on the following shareholders’ General
Assembly.
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Committee Meetings

Participants

Attending Committee meetings is mandatory. Members are expected
to attend at each meeting either in person or via teleconference/video-
conference, as agreed in advance of the meeting.

Frequency of Meetings, Agenda and Minutes

The Committee meets as often as the business requires, but shall hold
no less than 4 meetings per year.

The Secretary of the Committee performs his responsibilities as
directed by the Committee Chairman. The Secretary is entrusted with
minuting the deliberations as well as resolutions and other discussed
matters. The Committee shall approve its agenda as soon as it
convenes, and in the event that any member objects to this agenda,
this shall be recorded in the minutes of the meeting. Each member of
the Committee has the right to suggest adding any item to the agenda.

The agenda is prepared ahead of the meeting and shared with the
members within five days of the meeting.

Minutes of meetings shall be circulated to all members of the Board
within a period not exceeding 15 days from the date of the meeting.

Quorum and Voting

A meeting shall be valid if attended by a majority of the members. In
the event the Committee Chair is absent, he/she shall delegate a
Committee Member to chair the meeting. Decisions of the Committee
shall be issued by the majority of votes, and in the event of a tie, the
Committee Chair shall have a casting vote. The dissenting opinion of
other Committee member(s) must be documented in the minutes of
meeting. Voting by proxy shall not be permitted.

Remuneration of Committee Members

Without prejudice to the relevant regulatory requirements, the
remuneration of the Committee members shall be in accordance with
the Remuneration Policy for the Members of the Board of Directors
and its Committees, and the Executive Management.
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Confidentiality 4 ) Ao Blaal)
All deliberations, discussions, records and data of the Committee

- . -.~S ..!*. “ - RN w{ e -
relating to the Bank which come to the possession of a Committee s il Paiadl e slae s Ol s Ll s WY shae g

member must be dealt with in a strictly confidential manner. Al Bl M5 ol b Aalll e lgle diany
Committee members shall uphold the confidentiality principle in
relation to such deliberations, records and data, and will not permitany 4y yull e iadladll fase ok Je Gajall Zall) gloaci e o WS

improper circulation thereof. Led sy landl aae 5 oo slaall 5 ol 5 Y glaall Gl (a goady
Review dg  gal) Azl sal)

The Committee shall review its Terms of Reference every three years . . P B S T g
AA\AJ\ Caed e P (el g pki dS 450U oA daal 4ty 7_\&:
or when deemed necessary. ’ ’ = ’ mE
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Purpose

The primary role of the Nomination and Remuneration
Committee is to identify and recommend the nominees for
selection Board members candidates and executive management
and identify skills and expertise needed to improve the Board's
performance and oversee the design and implementation of the
compensation system, to evaluate its operational performance
and ascertain that the approved compensation policy is aligned
with the supervisory and regulatory rules on behalf of the Board
of Directors.

Additionally, the Committee is entrusted with the task of carrying
out various governance matters pertaining to the Board itself.
Roles and Responsibilities

General Responsibilities

the the
compensation policy for submission to the Board of Directors

e Supervise development  of management
for approval.

e Conduct a periodic review of the management compensation
policy and raise recommendations to the Board for approval
of any proposed amendments or updates.

the

ascertain its

e (Conduct periodic evaluations of management

compensation policy to suitability and
effectiveness to ensure achievement of set goals and
highlighting any material deviation from that policy.

e Evaluate practices where compensation is paid for potential

future revenues whose timing and likelihood remain
uncertain.
e Ensure alignment of human capital with business

requirements and strategy and oversee other key HR matters.

e Raise recommendations to the Executive Committee on the
remuneration level and structure of the Bank’s key
executives.

e Raise recommendations to the Executive Committee for the
bonus pool, based on the risk-adjusted profitability of the
Bank.

o Work closely with the Bank's Risk Management Group to

ensure alignment of remuneration with risks.
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Review implementation of the management compensation

policy at least semi-annually to ensure achievement of stated
objectives.

Review Succession Planning Policy and approve succession
planning at Board and Management levels and ensure
compliance with such Policy though management reports.
Ensuring that the size of the rewards is consistent with the
prevailing local norms and regulatory requirements, and is
linked to achieving the interests of shareholders, and
achieving the bank’s long-term strategic goals. And that the
incentive system is reviewed periodically and does not
encourage participation in high-risk operations to achieve
short-term profits, in addition to its in line with the bank’s Risk
Policy approved by the Board.

Ensure that an annual compensation review (internally
through Internal Audit or externally commissioned) is
conducted independently of management and reported to
SAMA. The review should assess the Bank’s compliance with
the SAMA rules and the FSB principles and standards.

Review the qualification of senior executives and annually
review the suitability of set of skills and expertise available.
Recommend to ExCom the appointment senior executives of
Group and Division heads for positions requiring SAMA “No-
objection” exclude General Managers, where the NCC raise
recommendation to the Board of Directors for their approval.
Reviewing any changes to fit and proper form for the Group
and Division heads requiring SAMA “No-objection” with
material impact on their eligibility and suitability, and suggest
appropriate actions if necessary.

Appoint Bank’s representatives from within or outside the
bank in ANB subsidiaries and affiliates whether in Boards of
Directors or Committees after obtaining Managing Director
approval and necessary internal approvals in accordance with
the relevant policy provided obtaining SAMA no objection
according to the relevant regulations.

Recommend to the Board the formation of the Shariah
Committee reporting to the Board of Director and the
appointment of its members after obtaining SAMA “No-
objection”.
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Recommend to Board for approval an appraisal mechanism

for Sharia Committee members and ensure proper
implementation.

Recommend to the Board the Sharia Committee members’
compensations and fees in a matter that suits their duties and
responsibilities with consideration to the relevant SAMA
requirements.

Board-Related Responsibilities

Recommend to the Board clear policies and standards for
membership of the Board and the Executive Management.
Approve job descriptions for the Executive, Non-Executive
and Independent Board members and the Senior Executive
Management requiring SAMA No-objection.

Establish and oversee succession for the Board.

Provide recommendations to the Board for the nomination or
re-nomination of its members in accordance with approved
policies and standards.

Review the structure of the Board of Directors and the Bank
and, where needed, recommend changes.

Develop a record that includes the qualifications and skills of
the members of the Board, and review annually the suitability
of such skills and expertise available to the Board and identify
of the set of skills and capabilities, when and as needed,
required to enhance the performance of the Board, including
the time that a Director should reserve for this responsibility.
Assess Board performance and individual Members’
contribution, so as to establish strengths and weaknesses and
make recommendations to the Board accordingly.

Ensure on an annual basis the independence of the
independent members and the absence of any conflict of
interest in case a Board member also acts as a member of the
Board of Directors of another company.

Preparing a clear policy for the remunerations of the Board
members and its committees and the Executive
Management, and presenting such policy to the Board in
preparation for approval by the General Assembly, provided
that such policy follows standards that linked to performance,
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and disclosing and ensuring the implementation of such
policy.
e Providing recommendations to the Board in respect of the

remunerations of its members, the committees members and
Senior Executives, in accordance with the approved policies.

Membership

The Committee shall comprise of three non-executive members,
two of whom shall be independent members of the Board of
Directors. Its members are appointed the Board. The Committee
membership term shall be three years, subject to renewal,
starting and expiring with the official term of the Board of
Directors.

Committee members must be adequately qualified and

experienced to pass fair and independent resolutions.

The Committee Chairman shall be an independent Board
member, provided that he is not the Board chairman.

Committee Meetings

The Committee shall meet on a semi-annual basis, or more
frequently as required. The committee may invite any non-
members it deems appropriate to attend the meeting. Attending
committee meetings is mandated. Members are expected to
attend at each meeting either in person or Vvia
teleconference/video-conference, as agreed in advance of the
meeting.

The Committee shall approve its agenda as soon as it convenes,
and in the event that any member objects to this agenda, this shall
be recorded in the minutes of the meeting.

Each member of the Committee has the right to suggest adding
any item to the agenda.

Quorum and Voting

The meeting shall be valid if attended by the majority of the
members. In the event the Committee Chair is absent, he shall
delegate a Committee Member to chair the meeting. Decisions of
the Committee shall be issued by the majority of the votes. In the
event of a tie, the Committee Chairman will have the casting vote,
noting that voting via proxy is not allowed.
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If a Committee member makes a reservation or an opinion
different from the Committee’s decision, it shall be recorded in
detail in the Committee’s meeting minutes. Decisions and
recommendations of the Committee shall be submitted to the
Board or other relevant Board Committee for ratification or
approval.

Minutes

The Secretary of the Committee performs his responsibilities as
directed by the Committee Chairman. The Secretary is entrusted
with minuting the deliberations as well as decisions and other
discussed matters. The minutes of the proceedings of the
Committee shall be circulated to all members of the Board within
a period not exceeding 15 days.

Remuneration of Committee Members

Without prejudice to the relevant regulatory requirements, the
remuneration of the Committee members shall be in accordance
with the Remuneration Policy for the Members of the Board of
Directors and Board Committees, and the Executive
Management.

Confidentiality

All deliberations, discussions, records and data of the Committee
relating to the Bank which come to the possession of a Committee
member must be dealt with in a strictly confidential manner.

Committee members shall uphold the confidentiality principle in
relation to such deliberations, records and data, and will not
permit any improper circulation thereof.

Review
The Committee shall review these Terms of Reference every three
years or when deemed necessary, and submit any amendments

to the Board of Directors in preparation for approval by the Bank’s
General Assembly.
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party contract Contract description Related parties Duration Amount Item
AIIEI::IT::Iae;i)?E:)nr:pgair;d labor services Mr. Salah Rashid Alrashid year 21,461,799.00 36
Imezlf:n(c::c(’:'z;:a;:r/wey reilrzjzlL?rga;c1c<):er(;:ﬁivvciilsof Mr. Hesham Abdullaif Aljabr year >3,104,172.00 37
Cir;t\:a;avr\:jz_ei:w?tfcles Chﬁi:gu;:tal Mr. Salah Rashid Alrashid year 10 17,243,100.00 38

36) Vote on contracts and business dealings between the
bank and Alkhaleej Training and Education Company, in
which Board Chairman, Mr. Salah Rashid Alrashid, has an
indirect interest, relating to manpower supply agreement
(labor services) executed in the ordinary course of business
(contract amount depends on numbers and quality of
manpower provided) on no preferential prices or conditions,
on annual contract basis. Total value of business dealings in
2021: SR 21,461,799.00 (attached).
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37) Vote on contracts and business dealings between the
bank and Walaa Cooperative Insurance Company in which
Board Member, Mr. Hesham Abdullaif Aljabr, has an indirect
interest being a board member of Walaa Cooperative
Insurance Company, relating to renewal of insurance policies
for the benefit of arab national bank, executed in the
ordinary course of business on no preferential terms or
conditions. Total value of business dealings in 2021: SR
53,104,172.00 (attached).
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38) Vote on contracts and business dealings between the
bank and the Central Warehouses Company Limited, in
which Board Chairman, Mr. Salah Rashid Alrashid, has an
indirect interest, being rental charges of warehouses for the
benefit of the bank, executed in the ordinary course of
business on no preferential prices or conditions. Contract
Start Date: 01/03/2022. Contract Expiry Date: 29/02/2032.
Rental Amount: SR 17,243,100.00 (attached).

e gianal) 48 g i) cp caali AN 358l g Jlae) o Cu guail) FA
QNN M) ke sl B ulaa i ) AN g B gaaall Ay S pall
Ll e glana i iy laa 08 LS b9 Wb B bl dalaa
2032/02/29 & 4k 2022/03/01 ¢y SBal) famg

Aludalli Ui ja gl bag i (9 <5392 Jl 17,243,100.00. ey
(&)




VAPAYAN Lot Jonaad) o (63935w0 Zelabune 13 Zpige) Al slaniinl) 920 s} 35,
(a9 Sy Dlosigsny (raadle dused — g3pams Sy 0:0v) goduall JLoll ol 5
+410 4 Y10 AARA : Lasla - ..u..,JJl PRyl B
+AT1 M YYY £vs. el el = sl g5 e s
FATT W YYY £YY. . LSt m‘um gk Jeatly
ey.ksa@sa.ey.com YYYY i
ey.com W sl

sl o al) ASLe 0

g3 4l 8

o ) (o ad) i) b yad Loall Baloadl Y
oS o o Gl o
(Q.\MMMA‘\SJJ)

L) & suia gall B 58 (8 alad i Lo ol St Uilaay ol Linlii) il 28 1S 13) Lagh el 3 gane Sl sy iy i )
obiaf gl Lt Abuall 3 ol guiall Uy iy 3o gl ol il 288 (30 canles S 0l oy ] ("6 guim sl

'zﬁmﬂ
3 Jmud;“w uwY o ‘fd\ 3 )s,di 5 u).qhu!\uc Lol Al danaall ‘;\ ("d.uj\") @L}S\ el il s Jm
uaﬂ1uﬂ\@\‘;u\5ﬂ|emw(vx)aaw\‘_‘umuapymyjiaﬂmwu*MM|

sAlall i oyl guall

(_AY/\/\/\i\”V) J@Y\JSJ@\EJUJO&JJLA‘%J}J\ @ﬂ\&ﬁdl‘;a&ﬂ\em&(v»mh& o
(\M‘)Kﬂ‘ﬁ)\dju@u@)meﬁd‘&hﬂ\ o
Yo¥) e VY G WS el ddadl aaull o

<301 A3 g'pua
djw}cdml\u\dh|yaﬂm}ak\t}mﬂ|a)ssgb.\j}l\c_\hju\ua)sjal.\a\u::d}}u.d\‘;ébJ\A‘g\u\
Lad ";\S\ alatall 44, Sakaif Gubi e 4 gl @ Y o) WS eyl guall 5 gudai culld LR e La
m*hwlSc;\JucM}Pu\&)xAJu.qhb}h}b)&‘&}ué}«“o‘)u‘gea)\}“uu}u\uaﬁjdhcyu‘)‘g)m
u\h‘)}buj‘)bﬂla.u‘\jjmu\}&&c;@ﬁu@b\&m\]b@)ﬂ\hb@‘d.uL.UJLu;\‘,c\.k;‘g\u.ncuc
Al ey

S e
‘_’-‘J-m JM‘A&}ML}A&LQJJ‘ J.\S{.\M LLLIJ‘ ‘;‘s ;Lua)\.c\ &JAAJAM d}; APACVY J.\Si.\ C\.\.\.ﬁu‘ ?JJAJL;Q MJW u‘
Adtixall c"m)\.:.“ A.JLJ\ ubn}LuJ\ J\ 44;‘)« c_aLsLu: Yy e d)a‘!\ .J.\SU\ uLELuJV' (Y‘~ . ~) .LASLIS‘ ulbh.u\’

A5 5 a Lo YD 5 (0 Jabii W1 13 Aileill AlSaY1 5 Jn g 5 5 e grndl Ay yal) ASLadl) 3

i dpandly a8 ol cagle 5 Ualiiiul hul Gulad b gl A ASEY (0 2 5000 (5 glue o J gaall Uile) ) Cranda a8
g3y shlie dlly L La gall liaa e 5200 el ja Y aaiad ST (g0 J gira (5 gima a5l ) sllaall AY1 ayea
e Adalall A8 5l Aakail Aol Lol LA LS Uad of (e oo ATl CilS ol gas of pumsall 3 4y 58 ga iy ai

Aala¥) el dlad J ga AU gl Laarans Ll ) 05 ol clifle] yaf (530 9 daneha apaas

<5 gall Al8 5 9 AIMELLYY
s (g g ol ALl Bl L) oy b i (5,231 iy AL Ui

Glubaudl @lld (3 Lo sa el 48 ) el allai o Jadlas by V) sapall 1 doall jleddl Galey a5 LS
L Jsenall Dpaplaiill 5 dpaldan) allatall g digall ubaall o AENAYH ciliaially o) 5y Ol 43 5all el jaYl



EY

L olleg i
ol gaasl

Al i) Ayl yadla

Sl Jals f b Aial) olls o Walan g Bl 5 L i g Lginandn (8 i 3 gasall Al Jalis & Auaall ciled oYl o
i 3 Gl 2l e i€ i o andll AT Bl 51 i adde J gaas) aly Al 2S¢ giue b (SN Aagiig (J giadll

bl e —

Jgine a8l Ll ) ol jal a3 gl agle J guanll

e ol L) - Wity a3 Uil ya) e

3kl 3 ginll y UL 15 S e Aualal) Aulal) Lpmand) U503 Gl ) 0 il il e Jgumall o
ey Y QW‘M|JMM‘@B)ﬁ@a)}é}\iﬁ@.«'&)ﬂc'&jd}(‘@;bh&‘&a@\d:\EOA
() Gale) IS 3l alai g (YY) Balall bl Tad g iy g Y0 Y

LAMSJ‘J?‘L)AXM;L.AQ ?}L ‘;\M .J)E:J\} Gy PG| UL“" bJ\J}I‘uJMQLcLAﬁ;\ palaa LA‘JA °

XYY Dpeen ¥V 8 pgial) Zindl bl dpuladd) oty (1) Gald

AJJ\)!‘ AJLAM (-\LAJSM“ MJ\AA .

13 gaaal) Al Ao

&5 Lo oy s Uleay el Laliil iy o clgile Jgnall a3 3 ADaY15 g Ll il 3 gl 2Tl il o) Sl 5l
Alall il Jag guall U5 4y 0 gall ol 5l AIS o il JS8y sahae ] oy ol oMol § guin gall 5 58 b alais

e AV sd)

o Cay paill aal 52 Y ULE e 3l () Galall) a2 o

dnigall claasl disrg Cuwd ) e

AT EFETED
(Yot) g il

._,_._..]luuxsﬂ e il iyS
(aaguaaidgans O3 “"‘M)
Ernst & Youny Proiessm

AYVEEY Can ) YA <l

Y.VY UJJLA\ @‘}A.“

R



2022 i 52 21

Lalad) Agmanll 3 0¥ (pudaa (i &l cillad

Orpa_sianall bl all ALY aaluie alull
ﬁuxgdﬂ:\.u”e%b P\ 1

Lald g e 1437/1/28 fuabis 3fp oy Sl o gun all am gay sobiall (oo grad) il L3N QU3 I 5 ,LEYN 3 3
dal caa (gl 5IaW Galae pmal 05Sa o Ssaa Y o pali Gl g (71) 5ol b Lgdle (ya g atall culallatall
ey Aplall Aalall pmanll (o s 5 W) AS 3l Gilad o35 30 3 giall g Jlac VY 85 ,3lse 2 o 55 3L
Glual 45 Al agially Jlae Y 85 3-3la e o 5 yBlae dabiaa (a4l Loy aladll aly o 50031 udae gazae

R TRl

gie Y Jalail dag 5 2 Tl g oT5 agd dnglall il Biall 5 ABMad) il il 1Y) pa ciDlalaall o 81 (udana S
o 8 dall cilagaill g ol ll A8 yo plas 8 Lo (g gaaiall 3 gl AL i3 ol JhYY pa CDlalaall addy
gyl (g 38 yall il

8l e ol 8 pdlae dabice il gl oy jall i) 50 Ldae elime Y Al 8 ghad) y cOlalally 282301 353 4gle
(il sadll Jo 8 5 lgle dalal) Lzaall (o pad S5 o Jpasll Wil ey Sl e

SJ‘JY‘MP(}E;}‘;‘JM‘J%J&@H‘&SMJ&“C&JMQ;]‘-‘JM‘JMY‘LA-‘QQ:!)—I-@:]‘—1
.\Acujn.\A'Sa:\):{._\.\h:Lﬁu.liaﬁ:\@m‘@ijwejwiﬁmﬁMﬁ‘jlﬁ‘Jchw\
Al A sa9n w1y 21,461,799 lishl e cOlalaill ilsa aly 88y (g gt diny (Aadiall Alanll dpe g3
bl U 30 5l dag 3 0549 <2021

A_.)J\'S_)‘Ay\un!.aay‘aﬂgﬂuqiju‘ Qg.at\n ;‘)’Jisﬁ_’éhg“o}jmgﬂ‘ .:_,hlljd\.«c\.ﬂ,_,‘sc.\”.aﬂl -2
SJL‘\ngA_";'\_’\.ﬁ]‘th“c?;“ﬁijd}wﬁy;;&c&&qlﬁéiﬁhﬂ}m_»;]ldghm.\._\nem
e 2021 plo DA il po cOlebaill Maa] Al iy (il gl (el il sl i G 3223 e
Aalauiaiti Ul 3e ol dag 5 0153 egasme Uy 53,104,172

.\:\u“ SJL\Y‘ u.nXM L}‘“.'QSJ! g:\“_, 'SJJ.);A“ 7\.3_)5_)»!‘ t:x\r-éj.'\.u.n“ :\S)ﬁ_s L’.h:\M .J};a.“_’ d\.mY\ u"‘; C..u&,aa'.i]‘ -3
Oe il Ty etlill Ciled gloe Jlakinl Ciy s (0 5o oAy Lead 5800 s Aabeas 231N 281 #Na
Agladi Ul 3e gl dag pd 053 sgasra J 17,243,100 e <2032/02/29 4 435 2022/03/01

coclitlyasi | gLt g /

gl (adl i oo

—ra

4 = B
dsidoll Gl _anill g igeq cauiy| dcpd
(dagasrs aadgg 585 daiha)
& > >‘ g A1ggua i3 dt
',“b“ M‘J C FOR IDENTIFICATION PURPOSES ONLY Iniid Halype g2l
- ¢
Sl Gudaa sy ~=Ernst & Young Professional Services
'E-Yf {Professional LLC)
Arab National Bank - a Saudi joint stock co. ~ paid up capital SR. 15,000 Million - CR 1010027912 VeIV (olad e = by ipde 18000 gatandt WY ) - Rpagen Raabos ok - gttt il
License No. (254{afm40¥7) - National Address 7317 King Faisal Rd. Al Murabbs, unit number 1, Riyadh 12613-3536 FETINIYINY byl d ) Soey bl Jeods A R ple VEVY Tt gl lgiadl = (Y88 /17 /8- 0Y ) ok j3lt 03y
PQ. Box 56921, Riyadh 11564, Kingdom of Saudi Arabia - Website: anbrom.ss - Tel 4866 11 402 9000 - Fax +966 11 4027747 FATLIVE TVVEY WSl iATTIV £ R oo a5 < APBEOMSE g 70N 3501 = Los g R o HICLAIL 110N el )1 8T s

The Bank is regulated and supervised by SAMA [CTTOTIISOL [ECH L WS VR P SRRTIV, FRRERVLA ]




	88
	عربي1-38
	عربي 1-38
	عربي 1-38
	1-28
	عربي 1-28
	نموذج  تقرير مراجعي الحسابات
	البنود لافصاح عربي 1-7
	تقرير المراجع الخارجي لاعمال البنك -عربي 2
	التقرير المراجع الخارجي عربي
	Arabic FSQ4 2021


	تقرير لجنة المراجعة عن فعالية الرقابة الداخلية في البنك لعام 2021م  3


	بنود تعديل مواد النظام الأساس للبنك من رقم (٨) الى الرقم (٢٨) ( عربي)

	32-35 عربي
	سياسة ومعايير وإجراءات الترشيح لعضوية مجلس الإدارة ( عربي - انجليزي ) بند 32
	ملخص التعديلات على سياسة مكافآت أعضاء مجلس الإدارة واللجان المنبثقة عن مجلس الإدارة والإدارة التنفيذية ( عربي ) بند 33
	ملخص التعديلات على لائحة عمل لجنة المراجعة ( عربي ) بتد 34
	ملخص التعديلات على لائحة عمل لجنة الترشيحات والتعويضات ( عربي ) بند 35

	عربي 36-38
	العقود مع الأطراف ذو العلاقة بند 36-37-38
	تقرير المراجع الخارجي للاعمال والعقود 71 عربي
	خطاب تبليغ رئيس المجلس- عربي







