qnb osibgll syl bl

arab national bank

dalal) 48 dalad) Amanll

YoY§
(JY) glaia¥l) Apttal) e daladl Lmand) plaial jgudn A Asadlaca il gl o adl i) 3 )30 Gulaa oy
Aanl) 4,588 Jilag 32k (&

G Agdlal) & dalall Lnanll plaial jgudan M o) S Cpratlcall 3abaal) 3 god (Al gl 2 jad) Glial) 3031 (alaa o
@Y~YinLAY‘L§§\3AS‘-h\ii°OL~'AAJ\‘ ;um‘@xﬁm@@d&bmm\km‘?mgéﬂ‘osgﬁm
Agaal) 4,581 Sl g 3a sk e dldg

Extraordinary General Assembly Meeting

2024

The Board of Directors of The Arab National Bank invites its shareholders to attend the
Extraordinary General Assembly Meeting (First Meeting) by Means of Modern
Technology.

The Board of Directors of The Arab National Bank is pleased to invite its honorable
shareholders to attend the Extraordinary General Assembly Meeting (the first meeting),
which is scheduled to be held, at 9:30 pm on Tuesday 16/09/1445 H corresponding to
26/03/2024 G, by Means of Modern Technology.
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1- Reviewing and discussing the Board of Directors' report for the
Financial year ending on 31-12-2023.( attached)
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2- Reviewing and discussing the financial statements for the fiscal year
ending on 31-12-2023.
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3-Voting on the Auditor's report for the Financial year ending on
31-12-2023.( attached)

gl LI Tl e 4Ry lilaall anl ey i ey gaaill -
(Biye) aY+ YYIYTY b

4- Voting on the appointment of the external auditors among the
candidates based on the Audit Committee's recommendation. The
appointed auditors shall examine, review and audit the (first, second,
third,) quarters and the annual financial statements of the fiscal year
2024 G, In addition to the first quarter of 2025 G, along with
determining their fees.
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5- Voting on discharge of Board of Directors members for fiscal year
2023.
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6-Voting on authorizing the Board of Directors to distribute interim
(semiannual or quarterly) dividends for the fiscal year 2024.

0= Ausie ) o Chami dda sa Ll s 5] (e (s e Cy sl
oY eYE Ll

7-Voting on disbursing an amount of (5,140,000) SAR as a
remuneration to the Board members against fiscal year ended
31-12-2023.
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8- Voting on delegating to the Board of Directors the authorization
powers of the General Assembly stipulated in paragraph (1) of Article
twenty seven from the Companies Law, for a period of one year
starting from the date of the General Assembly approval or until the
end of the delegated Board of Directors ‘cycle, whichever is earlier, in
accordance with the conditions set forth in the Implementing
Regulation of the Companies Law for Listed Joint Stock Companies.
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9- Voting on the amendment Remuneration Policy for Board of
Directors, Sub-board Committee Members and Executives (Attached).
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10- Voting on the amendment of Article (3) from the Bank's Bylaws
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related to the Company's purposes (Attached). (38 )
11- Voting on the amendment of Article (4) of the Bank's Bylaws Gl 5 A8 jlially Aalaciall g elill Gl QU (e (£) Balall Jaaad e g gaall )Y
related to participation and ownership in Companies (Attached). (BE ) DS A
12- Voting on the amendment of Article (5) of the Bank's Bylaws il S ally ddlaiall 5 iall JEETEYRUTION (0) Bl Jaa oy guail) VY
related to The Head Office of the Company (attached). (38 =) A4S il
13- Voting on the amendment of Article (7) of the Bank's Bylaws DUl Gl s Aalaiall g il a1 pUail g (V) Balall Jaaed e oy aaill VY
related to the Capital (attached). &)

14- Voting on the amendment of Article (8) of the Bank's Bylaws
related to subscription in the Company's shares (attached).
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15- Voting on the amendment of Article (9) of the Bank's Bylaws
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related to the types and categories of shares (attached). (B Sl
16- Voting on the amendment of Article (10) of the Bank's Bylaws ¥ iy Ailaiall g ligll ) Ul e (3 +) Balll Jaaed ey geadll VY
related to the trading of shares (attached). (&)

17- Voting on the amendment of Article (11) of the Bank's Bylaws
related to Sale of Partly Paid-Up Shares (attached).
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18- Voting on the addition of Article (12) of the Bank's Bylaws related
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to Conversion of Shares (attached). (&)
19- Voting on the amendment of Article (13) of the Bank's Bylaw, aas ol s Adlaidll 5 ull o) alaill e (OF) salad) Jiaasi e Cuy gl 214
related to Sale and Buy back Company Shares (attached). (G e) Leagnd 4,0
20- Voting on the amendment of Article (14) of the Bank's Bylaws ool 33 Al 5 il (L) pUaill e () €) Balal) Juand ey guadll -Y
related to the capital increase (attached). (8 e) Jud)
21- Voting on the amendment of Article (15) of the Bank's Bylaws ol pmaiay Al 5 lill Q) pUall e (10) Balall Juas3 ey geall Y
related to Capital Reduction (attached) (G8e) Jud)

22- Voting on the amendment of Article (16) of the Bank's Bylaws
related to Issuance of Debt Instruments & Financing Sukuk (attached).
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23- Voting on the amendment of Article (17) of the Bank's Bylaws
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related to the Board of Directors formation (attached). () B
24- Voting on the amendment of Article (18) of the Bank's Bylaws eled) ) sl ddlaial) 5 il () pUail g (VA) Baldd) Jamt oy goaill Y £
related to Expiration or termination of membership of the Board (38e) Gulaall 4y guae

(attached).

25- Voting on the addition of Article (19) of the Bank's Bylaws related
to Expiry of the term of the Board of Directors, resignation of its
members, or membership vacancy (attached).
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26- Voting on the amendment of Article (20) of the Bank's Bylaws
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related to the vacant position in the Board (attached). (B8 e) Ldadl G
27- Voting on the amendment of Article (21) of the Bank's Bylaws My dalaiall g @lill W) pUaill g (Y1) 8alall st ey gl -YY
related to the powers of the Board (attached). (38 e) aladl
28- Voting on the amendment of Article (22) of the Bank's Bylaws eliac ] lalSay Aalaial) 5 clisl () AU e (YY) Blall Jaaad e iy gualll -YA
related to the remuneration of the Board members (attached). (B8 ) oY) (udaa

29- Voting on the amendment of Article (23) of the Bank's Bylaws
Concerning the Chairman, Vice- Chairman and Managing Director
(attached).
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30- Voting on the amendment of Article (24) of the Bank's Bylaws
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related to the Board Meetings (attached). (B8 e) palaall
31- Voting on the amendment of Article (25) of the Bank's Bylaws el g Laialy Alaiall g @liall () AU e (Y0) 3okl Jaass e oy gaall Y
related to Board Meetings and decisions(attached). JESOEBE-

32- Voting on the addition of Article (26) of the Bank's Bylaws related
to Issuance of Board Decisions in Urgent Matters (attached).
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33- Voting on the amendment of Article (27) of the Bank's Bylaws
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related to the deliberations of the Board (attached). (3 e) ol
34- Voting on the deletion of Article (28) of the Bank's Bylaws related Lmeally Aalaiall 5 lill Gl HUill (ga (YA) alll ada oy gl -
to the Constituent Assembly (attached) (3e) Al

35- Voting on the deletion of Article (29) of the Bank's Bylaws related
to Powers of the Constituent Assembly (attached).
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36- Voting on the amendment of Article (29) of the Bank's Bylaws
related to the Audit Committee (attached).
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37- Voting on the amendment of Article (30) of the Bank's Bylaws of
association related to Shareholder General Assembly Meetings
(attached).
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38- Voting on the amendment of Article (32) of the Bank's Bylaws
related to the Powers of the Extraordinary General Assembly
(attached).
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39- Voting on the deletion of Article (33) of the Bank's Bylaws related
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to Assembly Attendance Register (attached). (B ) Clhamaal)
40- Voting on the amendment of Article (33) of the Bank's Bylaws Clamandl 3 o2y Aalaiall g i) Gl aUail Cpa(FY) Balall Jaaad e iy guall -
related to Calling for the Assemblies (attached). (8 e)

41- Voting on the amendment of Article (34) of the Bank's Bylaws
related to Quorum for Meetings of the Ordinary General Assembly
(attached).
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42- Voting on the amendment of Article (35) of the Bank's Bylaws
related to Quorum for Meetings of the Extraordinary General Assembly
(attached).
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43- Voting on the amendment of Article (36) of the Bank's Bylaws
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related to voting at Assemblies (attached). (38 0) Clamenl)
44- Voting on the amendment of Article (37) of the Bank's Bylaws ) Alaiall g @lill () pUaill e (YY) 3alall Jaaad oy pualll -2 ¢
related to Decisions of the Assemblies (attached). (<) Lamanl)
45- Voting on the amendment of Article (38) of the Bank's Bylaws (o8 lially Adleial) 5 il Q) S (g (FA) Bkl Jaes e gl 20
related to the discussion at Meetings of Assemblies (attached). (38 0) Clamenl)
46- Voting on the amendment of Article (39) of the Bank’s Bylaws and el ddlaiall g il Qi) pUaill e (YR) salall uaad oy geatl) -£7
related to assembly Meeting Minutes (attached). (G e) Claal)

47- Voting on the amendment of Article (40) of the Bank's Bylaws
related to Appointment Removal, and Resignation of Company Auditor
(attached).
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48- Voting on the amendment of Article (41) of the Bank's Bylaws
related to the powers of the Auditor (attached).
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49- Voting on the amendment of Article (42) of the Bank's Bylaws
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related to the financial year (attached). (3h)
50- Voting on the amendment of Article (43) of the Bank's Bylaws and bl (335 5l Aalaiall 5 il Gl pUA g (£1°) Balall el e g gl -0
related to financial documents (attached). (3)




51- Voting on the addition of Article (44) of the Bank's Bylaws related
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to Creation of Reserves (attached). (Bin) lidaliay)
52- Voting on the amendment of Article (45) of the Bank’s Bylaws Cl._nj\ﬂ &5 Aslaiall g il JEETSCIRITION (£0) el Jaani e <y gt -0Y
related to Distribution of Dividends (attached). (38 )
53- Voting on the amendment of Article (46) of the Bank’s Bylaws Glaaiuly Al g elill Q) SR e (£71) Balall Jaaad ey geadll 0F
related to Entitlement to Dividends (attached). (&) LY

54- Voting on the amendment of Article (47) of the Bank’s Bylaws
related to Distribution of Dividends to Holders of Preferred Shares
(attached).
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55- Voting on the amendment of Article (48) of the Bank's Bylaws
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related to the Company's losses (attached). (38)
56- Voting on the amendment of Article (49) of the Bank’s Bylaws AS 5l oliaily Aalatal 5 il Q) SU (e (£9) Balal) Joaad ey gusdl) -0
related to Expiration of the Company (attached). (&8 )
57- Voting on the amendment of Article (50) of the Bank's Bylaws Aalia el Adlaiall 5 il Q1 Uil e (0+) Balall Juand e <y gusail) -0V
related to the final provisions (attached). (G0 e)
58- Voting on the deletion of Article (52) of the Bank’s Bylaws related 5o Adlaiall g il Q) pUall (e (0) Ball) Cids ey il -0 A
to Liability Action (attached). (8 ) A g gl
59- Voting on the amendment of Article (52) of the Bank's Bylaws Aalia alSaly Aalaiall 5 il Q) AU (e (OY) Balal) a3 e <y gusdl) -04
related to the final provisions (attached). (384)

60- Voting on the rearrangement and numbering of the Bylaws and
renaming some articles to comply with the amendments proposed in
the above items if approved (attached).
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61- Voting on contracts and business dealings between the bank and
Alkhaleej Training and Education Company, in which Board Chairman,
Mr. Salah Rashid Alrashed, has an indirect interest, relating to
manpower supply agreement (labour services) executed in the
ordinary course of business of Arab National Bank. The total
transactions with the bank during the year 2023 amounted is

SR (14,148,310) and without conditions or preferential benefits
(attached).

el 5 oy Hall = dall S 85 Gl aad ) 5 giadl 5 Jlae W1 ey peadl) 1)
ot cle 5yl e Aaliae 23l 1 a8 ) ~Slea /AN 5 Y Gulaa Gt ) ST
len) gl s ik gl el Sl mllial dllee Ciladds an 2808 oo 5 e
sldas 5 (s Y o VY alall O3S o sm Jly (V 6,V EA,TY ¢ ) il e el
(B8 ) Akl L) 30

62- Voting on contracts and business dealings between the bank and
Walaa Cooperative Insurance Company in which Board Member, Mr.
Hesham Abdullatif 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. The total
transactions with the bank during the year 2023 amounted is

SR (68,152,829) without conditions or preferential benefits (attached).
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Item No (1)

Reviewing and discussing the
Board of Directors’

Audit committee report
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Audit Committee Report

Audit Committee assessment of the adequacy of
the Bank's

The Audit Committee (AUCOM) during 2023
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 also 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.
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remuneration of the external auditors or

appointing Chief Internal Auditor were adopted

by the Board.
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Item No (3)
Auditors report
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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 2023
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 also 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.
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AUCOM assures the Board and sharcholders that A4 (jealudlly 5515y gulaad deal a0 4&‘1‘ -\Sy
to the best of its knowledge that Arab National )l Sl Adanall 4l Sl gt Allads
Bank Internal Control system is adequate and 45,01 oUss 8 5 8 5o JI3 392 p O ‘J LITEN ‘t;;l:. gl
operating effectively; and no significant .l dslasd) Al cluags o) S50 WS Aalalal
deficiency in the internal control system; and itis -y ..l PR JURICH [N o (,_g;_m 5 Caaill
recommendation pertaining to the appointment, AP RANTPEE U gl us i Gt ) a8
dismissal, assessment or determining the oadaal) e baslaiel
remuneration of the external auditors or

appointing Chief Internal Auditor were adopted

by the Board.
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Definitions

Bank or ANB: Arab National Bank

Board or Board of Directors: The Board of Directors of
the Bank.

Board Committees: Committees emanating from the
Board of Directors of the Bank.

Executive Management: The functions, roles and
responsibilities entrusted to those positions who take,
propose, and implement strategic decisions and manage
the business processes including Senior Management
positions that requires SAMA’s non-objection for
appointment.

Independent Member: A member who enjoys complete
independence in his/her position and decisions and
none of the independence affecting issues stipulated
under the Corporate Governance Regulations issued by
the Capital market Authority and the Key Principles of
Governance in Financial Institutions issued by the Saudi
Central Bank.

Remunerations: Amounts, allowances, dividends and
the like, periodic or annual bonuses linked to
performance, long or short-term incentive plans and any
other in-kind benefits except the actual reasonable
expenses and fees incurred by the Bank to enable the
Board and sub Committee member to perform his duties.

Disclosure: The official disclosure of material
information and events that have taken place and have
an impact on the bank.

Malus: Reducing the value of all or part of the deferred
remuneration based on ex-post risk adjustment before it
has vested.

Clawback: The process where an individual has to
return ownership of an amount of variable
remuneration paid in the past or which has already
vested to the bank under certain conditions.
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1. Purpose

This Policy aims to establish clear remuneration
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
achieve the success of the Bank and its long-term
development in addition to perform their duties
and responsibilities through adopting plans and
programs that motivate remuneration and linked
to performance which contributes 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
(NRC) 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) Executive Committee

2) Risk Committee

3) Nomination and Remuneration Committee

4) Strategy Committee

5) Audit Committee

6) Any other Board committee the Board may
constitute.

5. Roles and Responsibilities

Board of Directors Responsibilities:

e The overall design and oversight of the
remuneration system that promotes prudent risk-
taking behaviors and business practices, and
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accordingly will not delegate this responsibility to
Executive Management.

Promoting effective governance, sound
remuneration practices, ethical behavior and
compliance with laws, regulations, and internal
conduct standards, and ensuring accountability for
misconduct; in addition to the following:

a) Overseeing and holding Executive Management
accountable for implementing and
participating in the design of the remuneration
system that effectively delineates how
remuneration tools address misconduct risk or
other imprudent risk-taking behavior.

b) Engaging actively with Executive Management,
including challenging Executive Management’s
remuneration assessments and
recommendations if warranted when serious
or recurring misconduct occurs and ensure that
root cause analysis is performed, lessons
learned are promulgated bank-wide and new
policies are adopted, as necessary to prevent it
from happening again.

Ensuring that Executive Management put in place
policies and procedures that ensure effective
control and adherence to SAMA remuneration
principles, and any relevant Laws, Regulations,
Principles and Standards.

Reviewing and, approving the remunerations of the
Executive Management  based on  the
recommendations of the Nomination and
Remuneration Committee.

Ensuring that an annual review of the
remuneration (internally through Internal Audit or
externally commissioned by a recognized firm) is
carried out independently without the intervention
of Executive Management. The review must assess
compliance with SAMA remuneration rules and
relevant laws and regulations. Principles and
Standards, as well as the bank’s internal policies
that are prepared according to the referred rules.
The Board will consider the results of such a review
when making decisions related to remuneration,
and could briefly disclose those results in the Board
of Directors Annual Report.
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Executive Management Responsibilities: A LA5 5 0y bl g pe

g

e Implement the remuneration system that G Al Himy Al Kl sy gl e

promotes  effective  governance, sound
remuneration practices, ethical behavior and
comply with laws, regulations, and internal
conduct standards.

Promote, develop and communicate conduct
expectations and clearly link remuneration and
conduct standards, including as part of the
performance assessment process. Ensure that
the potential consequences of misconduct on
remuneration are clearly explained to all
employees; hence ensuring transparency by
clearly communicated in writing to all affected
employees the value of remuneration
adjustments made to variable remuneration
and the reasons for such adjustment.

Follow-up on the publication of the desired
aspirations of every department in the Bank
regarding ethical behavior and work practices
that are in compliance with the laws,
regulations and internal standards of behavior,
and the application and achievement of these
aspirations.

Identify, monitor and report on relevant
indicators of misconduct risk in every
department in the Bank, as well as monitoring
the role of each department in the Bank in
escalating and remediating identified
deficiencies or other important matters in an
appropriate and timely fashion, in such a way
as to allow inclusion of relevant feedback and
changes in the performance assessment
process if needed.

Submit a report to the Nomination and
Remuneration Committee on a semi-annual
basis on measures taken and steps to be taken
within the framework of applying the Banks
Remuneration Rules issued by SAMA and any
relevant Laws, Regulations, Principles and
Standards.
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6. 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 Members, Board Committees Members and
Executive Management 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
Members of the Board and its Committee, as well as
the goals set by the Board for achievement during
the fiscal year.

e The remuneration must be consistent with the
Bank’s activities, its size and the required sKkills for
its management.

e The remuneration must be consistent with the
Bank’s strategy and long-term objectives, as well as
the magnitude, nature and level of risks facing the
Bank and its risk policy, without resulting in any
conflict of interest.

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

e The prevailing local customs and 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.

e It takes into account the bank's business model,
financial position, operational performance and
business prospects.

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

e 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.
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e A board member may be entitled to remuneration
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
member or board committee member, in accordance
with the Companies’ Law and the bank’s Bylaw.

e A board member may be entitled to remuneration
in consideration for his membership of board
committees and attendance at board committee
meetings, as long as such remuneration complies
with regulatory and supervisory rules.

e The remunerations of board members may vary
depending on the board member’s experience, the
duties undertaken, independency, and number of
meetings attended.

7. Remuneration Governing Principles
and Rules

Pursuant to the rules governing remuneration of the
Members of the Board and its Committees stipulated in
the Companies Law, the Implementing Regulations of
the Companies Law for Listed Joint Stock Companies,
the Corporate Governance Regulations and the Bank’s
Bylaw, remuneration of Board, Board Committee
Members and Executive Management will be consistent
with the following principles and rules:

Remuneration of Board and Board Committee
Members:

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

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 annual
remuneration.

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 who fails to
attend three consecutive board meetings or five
non-consecutive board meetings during his
membership without a legitimate excuse accepted
by the Board, then such member will not be entitled
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:

The Managing Director has the authority to
approve increase in salary up to 15%; beyond that
requires Executive Committee (EXCOM) approval
based on NRC recommendation. EXCOM has the
authority to approve bonus pool based on NRC
recommendations.

The Bank has a Performance Management System
in place to measure Executive Management
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performance based on objectives/behavioral
competencies in an objective manner. The
procedure is covered in the Remuneration Policy.

e Current and potential risks should be taken into
account when determining the size and distribution
of the variable remuneration. The variable
remuneration of Executive Management whose
actions have a material impact on the risk exposure
of the bank should, therefore, be determined in line
with several factors covered under the
Remuneration Policy.

e The performance measurement of executive
management should be based on longer-term
performance of the bank and accordingly, the
performance - based component of their
remuneration should not be based solely on the
current year's performance. The performance
assessments of executive management and other
employees who have an oversight responsibility
within the bank should also include considerations
regarding their relevant oversight responsibility in
relation to the risk of misconduct within their
business line.

e Remuneration  adjustment  for executive
management to be approved by the Board through
NRC recommendation as per Clawback and Malus
Policy.

8. Maximum Remuneration for Board of
Directors Members and Sub-Board
Committee Members

The total amount of remuneration received by Board of
Directors Member and Sub-Board Committee Member
must not exceed a sum of (1,500,000) Saudi Riyals.

9. Disclosure of Remuneration

e The Board is committed to disclosing the Board and
Executive Management remuneration policies in
complying with disclosure requirements.

e Remuneration paid to Board and Executive
Management, both directly and indirectly, must be
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.
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e The Saudi Central Bank receives a report on the
total remuneration of Board Members and
Committees annually.

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, provided
that the Chief Executive Officer and the Chief
Financial Officer are among them.

o Board Committees Members.

It shall also contain a statement of amounts paid to
Board Members in their capacity as Executives
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 Appendix (1)
to the Corporate Governance Regulations issued by
the Capital Market Authority.

10. Effective Date

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

11. Periodic Review

The Nomination and Remuneration Committee will
conduct a periodic review of the Policy every three
years or when deemed necessary, and will raise any
amendments to Board for subsequent approval by the
Bank’s General Assembly.
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Party —_— The related :
Item tact Contract description party Period Amount
61 g Labor services Rashid Al- One year 14,148,310
Education :
Rashid
Company
Walaa :
: Mr. Hisham
Cooperative Renewal of :
62 S niging insurance policies Abdulatif Al One year 68,152,829
Jabr
Company

61- Voting on contracts and business dealings between
the bank and Alkhaleej Training and Education
Company, in which Board Chairman, Mr. Salah Rashid
Alrashed, has an indirect interest, relating to manpower
supply agreement (labour services) executed in the
ordinary course of business of Arab National Bank. The
total transactions with the bank during the year 2023
amounted is R (14,148,310) and without conditions or
preferential benefits (attached).
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62- Voting on contracts and business dealings between
the bank and Walaa Cooperative Insurance Company in
which Board Member, Mr. Hesham Abdullatif 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.
The total transactions with the bank during the year
2023 amounted is SR (68,152,829) without conditions
or preferential benefits (attached).
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