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Summary of the changes to Remuneration Policy for Board of Directors Sub-board Committee Members

and Executives Management:

Article Before After Remarks
Senior Executives: Executive Management Added - for
h who are reporting directly to the Managing clarification
Director. purposes.

Control Functions: Functions that have a
responsibility independent from management
to provide objective assessment, reporting

and/or assurance.

Misconduct: Conduct that falls short of Added - as the
Definitions expected standards, including legal, term is used within

professional, internal conduct and ethical the policy.
standards or behavior which is inconsistent
with ANB Code of Conduct and Banking

Practices, and rules, regulations, standards,

and principles.

In-year adjustment: downward adjustment
- of an anticipated annual variable
remuneration award to reflect the impact of

a negative event or behavior.
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Article

Before

After

Remuneration System: The Bank’s internal
remuneration policies and procedures
including structure, roles and controls of the
remuneration and actual implementation and

application thereof by the Bank.

Remarks

Purpose

This Policy aims to establish clear
remuneration system and standards for
ANB’s Board Members, Board
committees Members and Executive
Management in with
relevant rules and regulations. It also

consistence

aims to attract qualified individuals who
possess suitable academic, technical,
competences to
encourage them to achieve the success
of the Bank long-term
development in addition to perform
their duties and responsibilities through
adopting plans and programs that
motivate remuneration and linked to
contributes to

and managerial

and its

performance which
improvement of Bank performance and

This

remuneration system and

establish

standards for

Policy aims to clear
ANB’s Board Members, Board committees
Members and Executive Management in
with

regulations. It also aims to attract qualified

consistence relevant rules and
individuals who possess suitable academic,
technical, and managerial competences to
encourage them to achieve the success of the
Bank and its

addition to perform their

long-term development in
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.

Added - as per
SAMA Banks
Remuneration
Rules to include
remuneration
system in the policy

objective.
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Article Before After CINEILS
serve of the greater good of its
shareholders.
The Nomination and Remuneration | The Nomination and Remuneration | Added - As per
Committee (NRC) will, in coordination | Committee (NRC) will, in coordination with the | SAMA Banks

Implementation
Responsibility

with the bank’s executive management,
monitor application of this Policy, verify
sound application practices and correct
associated deviations, if any.

bank’s

application of this

executive management, monitor

Policy, verify sound
application practices and correct associated
The

responsibility is clarified under Roles and

deviations, if any. implementation

Responsibilities.

Remuneration

Rules, to mention
the responsibility of
implementing the

policy.

Executive
Management
Responsibilities

e Control Functions and Human Resources
are responsible to participate in designing
appropriate remuneration policies,
developing performance indictors related
to risk and behavior, and identifying,

monitoring, and reporting misconduct.

Added - To include
the role and
responsibility of
Control Functions
and Human
Resources as per
SAMA Banks
Remuneration

Rules.
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Article

General
Standards for

Before

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.

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

sufficient to

After

Remuneration must be fair, equitable and
proportionate with the duties, tasks and
responsibilities performed, as well as the
specific goals to be achieved during the
fiscal year.

The remuneration must be reasonably
sufficient to attract, motivate and retain

suitably qualified and experienced.

Remarks

Updated - to cover
Executive

Management

Remuneration

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

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

and ensuring objectivity and

and Human Resources.

Added - To include
the

responsibility of

role and

Control Functions
and Human
Resources as per
SAMA Banks
Remuneration

Rules.
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Article

Before

e When disbursing the member’s

After

e When disbursing the annual remuneration,

Remarks

Updated - to cover

Remuneration
Governing
Principles and
Rules

annual remuneration, the term of the joining and leaving dates, regardless of | Executive
office, together with the joining and the reason, will be taken into Management
leaving dates, regardless of the consideration.
reason, will be taken into
consideration.
Pursuant to the rules governing | Pursuant to the rules governing remuneration | Added - to ensure

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, and remuneration of
Board, Board Committee Members and
Management be
consistent with the following principles
and rules.

Executive will

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
Regulations, and the Bank’s Bylaw, relevant

Governance

rules and regulation, and remuneration of
Board, Board Committee Members and
Executive Management will be consistent with
the following principles and rules

SAMA

and

covering
rules

requirements.
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Article

Remuneration

Before

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.

After

The Managing Director is authorized to
approve Senior Executives basic salaries
increases up to 15% annually, while the
authority matrix applies to other executive
management.

CINEILS
Rephrased - to
clarify Senior
Executive, and
Executive
Management

remunerations

authority

of Bank
Executive
Management

Approval of the appointment for Senior
Executives is carried out after their
appointment approval by the Board of
Directors upon NRC recommendation,
while the authority matrix applies to other

executive management.

Added - to clarify

Senior  Executive,
and Executive
Management

authority as per
SAMA Banks
Remuneration

Rules
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Article

Before

EXCOM has the authority to approve
bonus pool based on NRC
recommendations.

After

The Board of Directors, upon NRC
recommendation, is authorized to approve
budget and

remunerations variable

remuneration.

Remarks

Rephrased - to
clarify the overall
remuneration

budget and variable
remuneration

authority as per
SAMA

Remuneration

Banks

Rules

The Extraordinary Assembly approved the
Employee Shares Program and had the
authority to delegate the Board of
program
provisions/conditions, taking into account

Directors on the

the relevant regulations.

The remuneration structure provides a
competitive mix of financial and non-
financial components in fixed and variable
pay (including cash and shares), and
perquisites such as medical insurance,
flexible

working arrangements and

Added - upon EGA
approval on the
Employee Shares
Incentive Program
and include SAMA
relevant rules and
regulations to the

policy.
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Article

Before

After

education financial support, aligned with
prudent risk management.

A substantial proportion of variable
remuneration, of at least 40% should be
awarded in shares under deferral
arrangements over a period not less than
3 years. These proportions should
increase significantly along with the level
of seniority and/or responsibility. For the
most Executive Management and the most
highly paid employees, the percentage of
variable remuneration that is deferred
should be substantially higher of at least
above 60%. The remaining portion can be
paid in cash vested gradually.

The value of shares allocated for
remuneration of the Executive
Management shall be based on various
criteria such as performance, industry
practices, market conditions, and
potential risks which is documented in the
Employee Shares Incentive Policy and
Program.

Remarks
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Article

Before

The
Management System
Executive

Performance
in place to
measure Management
performance based on
objectives/behavioral competencies
objective The
procedure is covered in the
Remuneration Policy.

Bank has a

in an manner.

After

The Bank has a Performance Management
System in place to measure Executive
Management performance
objectives/behavioral competencies and
other criteria as defined in the Banks
in an objective
the
remuneration policies, human resources

based on

Remuneration Rules

manner as determined in

manual and procedures.

CINEILS
Rephrased - to
cover all
performance
measurement
criteria and

relevant sources.

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
under the

factors covered

Remuneration Policy.

Current and potential risks should be
taken into account when determining the
size and distribution of the variable
remuneration. This includes difficult-to
liquidity
reputation risk and cost of capital. The
variable remuneration of
Management whose
material impact on the risk exposure of the
bank should, therefore, be determined in
line with several factors covered under the

measure risks such as risk,
Executive

actions have a

Remuneration Policy and shall not directly
or indirectly affect the Bank's ability to
strengthen its capital base.

Added - to ensure

risks linked to
variable
remuneration is

the
policy as per SAMA
Banks

Remuneration

included in

Rules.
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Article

Before

e Remuneration adjustment for
executive management to be
approved by the Board through
NRC

Clawback and Malus Policy.

recommendation as per

After

e Remuneration adjustment
adjustment, Clawback and Malus) for

(In-year

Executive Management is integrated
into the remuneration system which
address risks arising from misconduct,
as described
Policy and HR Manual,
approved by the Board based on NRC
recommendation

in the Remuneration
which is

Remarks
Rephrased - for
clarification

purposes.

Disclosure of
Remuneration

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.

The Saudi Central Bank receives a report
on the total remuneration of Board
Members and Committees annually.

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, according to regulatory
requirements, without concealment or
misrepresentation, whether paid in cash or in
the form of benefits, regardless of their nature

or description.

The Saudi Central Bank receives a report on
the total remuneration of Board Members and
Committees annually. In addition to a semi-
annual Compliance Report covering actions
adherence to Banks

taken to ensure

Added - To cover
Saudi Central Bank

requirements.

10
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Article Before Remarks

Remuneration Rules Issued by Saudi Central
Bank.

11
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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.

Senior Executives: Executive Management who are
reporting directly to the Managing Director.

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 subcommittee member to
perform his duties.

Control Functions: Functions that have a
responsibility independent from management to
provide objective assessment, reporting and/or

assurance.

Disclosure: The official disclosure of material
information and events that have taken place and have
an impact on the bank.
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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 must
return ownership of an amount of variable
remuneration paid in the past or which has already
vested to the bank under certain conditions.

Misconduct: Conduct that falls short of expected
standards, including legal, professional, internal
conduct and ethical standards or behavior which is
inconsistent with ANB Code of Conduct and Banking
Practices, and rules, regulations, standards, and
principles

In-year adjustment: downward adjustment of an
anticipated annual variable remuneration award to
reflect the impact of a negative event or behavior.

Remuneration System: The Bank’s internal
remuneration policies and procedures including
structure, roles and controls of the remuneration and
actual implementation and application thereof by the
Bank.
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1. Purpose

This Policy aims to establish clear remuneration
system and 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. Implementation 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. The
implementation responsibility is clarified under
Roles and Responsibilities.

4. Board Committees

1) Executive Committee
2) Risk Committee

3) Nomination and Remuneration Committee
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4) Strategy Committee
5) Audit Committee
6) Any other Board committee the Board may

constitute.

5. Roles and Responsibilities

Board of Directors Responsibilities:

The overall design and oversight of the
remuneration system that promotes prudent risk-
taking behaviors and business practices, and
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.
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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.

Executive Management Responsibilities:

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

communicate
clearly link
standards,
part of the performance
process. Ensure that the
potential consequences of misconduct on

Promote,
conduct

develop, and
expectations and
remuneration and
including as
assessment

conduct
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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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e Control Functions and Human Resources are
responsible to participate in designing
appropriate policies,
developing performance indictors related to
risk and behavior, and identifying, monitoring,
and reporting misconduct.

remuneration

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 performed, as well as the specific
goals to be achieved during the fiscal year.

e The remuneration must be consistent with the
Bank’s activities, its size, and the required skills 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 to those
who are qualified and experienced.

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

Remuneration shall be determined based on the
job level, duties and responsibilities of the job
holder, academic qualifications, practical
experience, skills, performance level, and
ensuring objectivity and independence of the
Control Functions and Human Resources.

When disbursing the annual remuneration, the
joining and leaving dates, regardless of the reason,
will be taken into consideration.

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.

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.

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

Remuneration Governing Principles
and Rules

Pursuant to the rules governing remuneration of the
Members of the Board and its Committees stipulated
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in the Companies Law, the Implementing Regulations
of the Companies Law for Listed Joint Stock
Companies, the Corporate Governance Regulations,
the Bank’s Bylaw, relevant rules and regulation, and
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 meeting attendance
allowance, benefits or a certain percentage of the
net profits, or a combination of two or more of
these elements.

sum,

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.
e The remuneration entitlement shall be

proportionate to 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 annual
remuneration.
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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 is authorized to approve
Senior Executives basic salary increases up to 15%
annually, while the authority matrix applies to
other executive management.

Approval of the appointment for Senior
Executives is carried out by the Board of Directors
upon NRC recommendation, while the authority
matrix applies to other executive management.

The Board of Directors, upon NRC
recommendation, is authorized to approve
remunerations budget and variable remuneration.

The Extraordinary Assembly approved the
Employee Shares Program and had the authority

11
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to delegate the Board of Directors on the program
provisions/conditions, taking into account the
relevant regulations.

The remuneration structure provides a
competitive mix of financial and non-financial
components in fixed and variable pay (including
cash and shares), and perquisites such as medical
insurance, flexible working arrangements and
education financial support, aligned with prudent

risk management.

A substantial proportion of variable remuneration
should be awarded in shares under deferral
arrangements over a period not less than 3 years
of at least 40% for Executive Management holding
roles in which their actions have material impact
on the risk exposure of the bank, who have been
defined as Material Risk Takers (MRTs), and at least
60% for Senior Executives. The remaining portion
can be paid in cash vested gradually.

The value of shares allocated for remuneration of
the Executive Management shall be based on
various criteria such as performance, industry
practices, market conditions, and potential risks
which is documented in the Employee Shares
Incentive Policy and Program.

The Bank has a Performance Management System
in place to measure Executive Management
performance based on objectives/behavioral
competencies and other criteria as defined in the
Banks Remuneration Rules in an objective manner
as determined in the remuneration policies and
human resources manual and procedures.

Current and potential risks should be taken into
account when determining the and
distribution of the variable remuneration. This

size

includes difficult-to measure risks such as
liquidity risk, reputation risk and cost of capital.

The variable remuneration of Executive
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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.
And shall not directly or indirectly affect the
Bank's ability to strengthen its capital base.

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.

Remuneration adjustment (In-year adjustment,
Clawback and Malus) for Executive Management is
integrated into the remuneration system which
address risks arising from misconduct, as
described in the Remuneration Policy and HR
Manual, which is approved by the Board based on
NRC recommendation.

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
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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,
according to regulatory requirements, without
concealment or misrepresentation, whether paid
in cash or in the form of benefits, regardless of
their nature or description.

e The Saudi Central Bank receives a report on the
total remuneration of Board Members and
Committees annually. In addition to a semi-annual
Compliance Report covering actions taken to
ensure adherence to Banks Remuneration Rules
Issued by Saudi Central Bank.

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:

0 Board members.

0 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.

0 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.
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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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Summary of the changes to Audit Committee Terms of Reference:

Article

Before

After

Remarks

Board Board or Board of Directors The definition has been
Definitions updated for further
clarification purposes
Central Bank: Saudi Central Central Bank: Saudi Central Bank (SAMA). The definition has been
Definitions Bank. updated for further
clarification purposes
Executive Management: Executive Management: The functions, roles | For the purpose of
Persons responsible for and responsibilities entrusted to those standardizing the
managing the daily operations of
the bank, and proposing and positions who take, propose, and implement | definition of terms used
Definitions executing strategic decisions. strategic decisions and manage the business | in terms of reference and

processes including Senior Management
positions that requires SAMA’s non-

objection for appointment.

policies.

External Auditor

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

(Removed)

The external auditor
does not evaluate the
performance of the
internal audit. The
independent external

assessment to verify
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Article Before After Remarks
quality of Internal Audit
performance is
conducted at least once
every five years.

The Committee is formed by a | The Committee is formed by a resolution | Updated based on SAMA
resolution of the General | from the Board of Directors. It is comprised | Circular No. 45068000
Assembly of  Shareholders, | of 4 jndependent Board Member, who is the | dated 29./10/1445H,
based on recomrnendatlon ex-officio Chairman, and two members from | relating to updating Key
from the Board of Directors. It
. . outside the Board. The Committee may be | Principles of Governance
is comprised of an
independent Board Member, expanded to five members, the majority of | in Financial Institutions
who is the ex-officio Chairman, | whom must be from outside the Board. The | under the Control and
and two members from outside | Board Chairman and Executive Board | Supervision of the Saudi
Membership the Board. The Committee may | Members may not be members of the | Central Bank, in addition

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

Committee. The appointment of all Members
is for a period of 3 years, concurrent with the
official term of the Board of Directors. The
resolution defines the activities and duties of
the Committee, and the remuneration of its

members.

to the requirements
contained in the
Corporate Governance
Regulations issued by the
Capital Market Authority,
Article (51) Paragraph (A).
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Article Before After Remarks
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.
All committee members must | Al committee = members must be | Updated based on SAMA
be independent, and none of | jndependent. A member of the audit| Circular No. 45068000
thean shaII. hav.e a credit _ committee shall not be a member of the audit | dated 29/10/1445H,
rélatlonshlp _Wlth the bank in committees of more than five listed joint | relating to updating Key
his name or in the name of
. . . stock companies at the same time. No person | Principles of Governance
one of his relatives, or in any
capacity with the bank, its who works or has worked in the Bank’s | in Financial Institutions
board members, or its executive management or finance division, or | under the Control and
Membership executive staff. A member of for the Bank’s external auditor, during the | Supervision of the Saudi
Criteria the audit committee shall not Central Bank.

be a member of the audit
committees of more than five
listed joint stock companies at
the same time. No person who
works or has worked in the
Bank’s executive management
or finance division, or for the
Bank’s external auditor, during

preceding two years may Be a member of the

Committee.
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Article

Before

the preceding two years may
Be a member of the
Committee.

After

Remarks

Succession

In the event the seat of any of
the members of the
Committee becomes vacant
for any reason whatsoever
during the
membership, the Board shall
appoint - after obtaining the
Saudi Central Bank’s No
Objection - on the
recommendation of the
and

term of

Nominations
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

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
Bank’s the

recommendation and

Central No Objection - on
of the

Remuneration Committee, a successor member

Nominations

who meets the conditions of membership and will
the his

predecessor in the

remaining period of
the

complete
membership  of

Committee.

Updated based on SAMA
Circular No. 45068000
dated 29/10/1445H,
relating to updating Key
Principles of Governance
in Financial Institutions
under the Control and
Supervision of the Saudi
Central Bank.
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Article Before After Remarks

on the following shareholders’

General Assembly.

The Committee shall review its | The Committee shall review its Terms of | Updated based

Terms of Reference every Reference every three years or when deemed | regulatory requirements.
Review three years or when deemed necessary, and will raise any amendments to

necessary

Board for subsequent approval by the Bank’s

General Assembly.
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Definitions

Bank: Arab National Bank

Board or Board of Directors: The Board of Directors
of the Arab National Bank

Authority: The Capital Market Authority.
Central Bank: Saudi Central Bank (SAMA).

Independent Director: A non-executive member of
the Board who enjoys complete independence in
their position and decisions and none of the
independence affecting issues stipulated under

applicable rules and regulations.

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.

Relatives: Fathers and mothers; grandfathers and
grandmothers; children and grandchildren; and

husbands and wives.

Remuneration: 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.
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Day: Official business day. pow) Jos pg) o9l
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Purpose

The Bank has Audit Committee

(“Committee”) to assist the Board of Directors in

established an

performing its duties towards the General Assembly of
Shareholders and regulatory requirements from the Saudi
Central Bank, the Capital Market Authority (CMA), and the
(MCI.

responsible for monitoring the Bank’s activities and

Ministry of Commerce The Committee is
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;

° The internal audit function;

° The monitoring process for compliance, laws,

regulations and the code of conduct;
° 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.
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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.

Evaluate the head of the internal audit function based
indicators

on performance approved by the

committee and propose his remuneration.

Obtain from Head of internal audit on at least annual

basis a written Independency Assurance for

him/herself and the Internal Audit function.

In coordination with the Bank’s management, engage
with internal or external experts to advise/assist the

Committee in the conduct of its responsibilities.

Initiate review on any activity of the Bank within the

scope of its responsibilities.

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

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
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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.

e 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;

e 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

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

e 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.
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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
and the CFO, Audit,

Compliance, Risk Management and Legal functions

external auditor Internal
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

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

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.
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External Auditor

Review rules for Selection of External Auditors, and

recommend to the Board for its approval.

Provide recommendations to the Board (for General
Assembly approval) on the nomination, dismissal, and

remuneration of external auditors.

Review the External Auditor’s scope of work and plan,
their the

independence, objectivity, fairness and effectiveness

and evaluate performance, verify
of their work with due regard to relevant rules and
standards, and ensure that it does not provide any
technical, administrative or consulting works that are
beyond its scope of work, provide its opinion thereon
and coordinate with the efforts of the Bank’s Internal
in addition to monitoring the
the the

management, coordination and cooperation between

Audit function,

relationship  between auditors and
the external and internal auditors.

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.

Ensuring that the total term of office for the external
auditor and supervising partner not exceed the period

stipulated in the rules and regulations.

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

Internal Audit

Review and approve the Internal Audit Plan.

Review Internal Audit and Control Policy, and provide
to the Board

recommendations regarding them.

the Committee’s opinion and
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 1lA’s (Institute of Internal
Auditors) Standards for the Professional Practice of
Internal Auditing.

the

effectiveness of Internal Audit activities, and verify

Review and oversee performance and
availability of the necessary resources and funds to
implement the activities and responsibilities assigned
to them, and assess their capacity to perform assigned

activities and responsibilities.
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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
identified,

and/or recommended by the Audit Function.

violations and observations reported

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.
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e 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.

Ensuring Compliance

e 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.

e 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.

e Reviewing proposed Related Party contracts and
transactions, and providing its recommendations to

the Board in connection therewith.

e 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.

e Propose to the Board the necessary policies and
procedures to be followed by Stakeholders when

submitting complaints or reporting any violations.

e Review the whistle blowing report reflecting cases that
have been received and the actions that have been

taken regarding them.

Reporting Responsibilities

e Submit Reports regularly, and whenever required, to
the Board. Reporting will include the Audit

Committee’s activities, observations,
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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. A review 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. A review of any significant irregularities reported

by the Saudi Central Bank’s inspection team.

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. This report shall be read during the

shareholders” meeting.

Other Responsibilities

11

ole wslll go Lgiliogiy lils>Llog LgilasLiveg

odo § dgoiitall Olgsuwall &S clagiwlg clol
Ol 8959 [y dexlyell dixd aei .d a5l
Joliss J8UI le diudl § 8a>lg 830 6)loll ulzxo

ozl U Jladl Juw Gle Wl puolisell
ool Olgiul) Guzy Bl ezl ol dusgill |

oLLuly eyl o2l 0,8 ole &adlgall .1
lade @il log dygiiall dinl) dylol

O X ueslyoll ddledg O)ad de>lyo P
Jlocl § plall JUs agiloly &l &l
gy Igold duols (5,31 Oloas iy G:dail

s Joing ddslall dezlyall 6)l0] elol ousi €
edlogiy pgilb>ilo

OlelyzVlg Oluwlwly iyl olil sao pud .0
.oigall dolull aclgdg

chyillg ogaell dallxa) Jlaisl Ol d ezl 0
Ay puuilly digilall

@9 Lgic gl dolo Olallso df dexlyo .V
o9zl (s355all cli) @l ingall

QlaS Joo dialll gy podid ol 8 olac] o

S5 agel @lg dudsladl L8l ols docllog

8ed o Ol le \@ilos—uno Gloi @ Agairo

yogosll dymazll glaiz! il yoSiall il

s>Vl Olgguall



anb

Perform other activities as requested or delegated by
the Board.

Review/approve policies as delegated by Board.

Review the adequacy of insurance coverage for the
Bank.

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.

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.

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.

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.
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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.

Membership

The Committee is formed by a resolution 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. The resolution defines the activities
and duties of the Committee, and the remuneration of its

members.

Membership Criteria

All committee members must be independent. A member
of the audit committee shall not be a member of the audit
committees of more than five listed joint stock companies
at the same time. No person who works or has worked in

the Bank’s executive management or finance division, or
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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 and
ability to

understand rules and regulations issued by relevant

accounting auditing

standards, read financial reports, and
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 the

Remuneration Committee, a successor member who

recommendation of Nominations and
meets the conditions of membership and will complete
the in the

membership of the Committee.

remaining period of his predecessor

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
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The Committee meets as often as the business requires,

but shall hold no less than 4 meetings per year.

his

responsibilities as directed by the Committee Chairman.

The Secretary of the Committee performs

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 the

requirements, the remuneration of the Committee

prejudice to relevant  regulatory

members shall be in accordance with the Remuneration
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Policy Board of Directors, Sub-board Committee

Members 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.

Periodic Review

The Committee shall review its Terms of Reference every
three years or when deemed necessary, and will raise any
amendments to Board for subsequent approval by the

Bank’s General Assembly.

16
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Summary of the changes to Board Membership Nomination Criteria Policy and Procedures:

Article

Definitions

Before

After

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

Central Bank: Saudi Central Bank.

Central Bank: Saudi Central Bank (SAMA).

Authority: Capital Market Authority.

CMA: Capital Market Authority.

the Exchange: Saudi Stock Exchange.

The Exchange: Saudi Stock Exchange

Member: Board and Sub-Board Committee

Members.

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

Executive Director: A member of the Board who
is a full-time member of the executive
management of the Bank, and participates in its

daily activities.

Non-Executive Member: A member of the
Board who is not a full-time member of the
executive management of the Bank and does

not participate in its daily activities.

Non-Executive Director: A member of the Board
who is not a full-time member of the executive
management of the Bank and does not

participate in its daily activities.

Remarks

Definitions has
been added in
the

clarify its intent

policy to

make it
the

policy reader.

and

easier for
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Article

Before

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

under Corporate Governance

the Key Principles of

After

Independent’s director: A non-executive
member of the Board who enjoys complete
independence in their position and decisions and
none of the independence affecting issues

stipulated by regulatory and supervisory bodies.

General Assembly: The general assembly
held with the the

shareholders of the Bank pursuant to the

attendance of

provisions of the Companies Law and the

Bank’s bylaws.

Shareholders Assembly: An assembly consisting
of the shareholders in the Bank formed in
accordance with the provisions of the Companies

Law and the Bank’s bylaws.

Stakeholder: Any person who has an interest in
the Company, including employees, creditors,

customers, suppliers and the community

Remarks

Conditions for
Membership

The Board of Directors shall be constituted
of members who are professionally
capable, have the required experience,

1. The Board of Directors shall be constituted of
members who are professionally capable, have

the required experience, knowledge, skill and

Modified

clarification

for

2
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Article

Before

knowledge, skill and independence, which
enable them to perform their duties in an
efficient and competent manner. Board
members shall possess the following
minimum qualifications:

After

independence, which enable them to perform
their duties in an efficient and competent
manner. Board members shall possess the

following minimum qualifications:

e He/she shall not be a member of the
board of directors of a similar financial

institution operating inside the kingdom.

e Shall not be a member of the board of
directors of a similar financial institution
operating inside the kingdom.

2. Disclosed to the Board and the General
Assembly any conflict of interest: includes cases
where there is a direct or indirect interest in the
businesses and contracts conducted on behalf of
the Bank, or engages in a business that may

compete with the bank or with any of its activities.

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

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

Economic Experience: A member should
possess extensive commercial/economic
knowledge.

4. Economic Experience: A member should possess
extensive commercial/economic knowledge.

Experience in Laws and Regulations: Preferably
a member should have vast experience in the
area of banking laws and operations.

5. Experience in Laws and Regulations: Preferably a
member should have vast experience in the area of

banking laws and operations.

Remarks
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Article

Before

Fit and Proper

1) Honesty, Integrity, Good Reputation and
Fairness:

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:

After
Fit and Proper

1. Honesty, Integrity, Good Reputation and Fairness:

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 must not

have been previously:

2) Loyalty and care:

Loyalty: 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.

2. Loyalty: Aboard member’s relationship with the
Bank shall be an honest professional relationship
that serves the best interests of the Bank, A
member should disclose to the Bank any relevant
information before executing any transaction or

contract with the Bank or its subsidiaries.

3) Competencies and Qualifications:

The candidate/member should:

3. Competencies and Qualifications:
The candidate should:

Remarks
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Article

Before

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.

After

o Possesses leadership skills that enable effective

delegation of authority, thereby motivating

performance and implementing best practices in
efficient while

management adhering to

professional values and ethics

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:

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 should:

5) Independence:

5. Independence:

6) Financial Knowledge:

6. Financial Knowledge:

7) Physical Fitness:

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

Should not have any health impediments that prevent
the performance of duties and responsibilities, and
must be capable of carrying out assigned tasks without

any obstacles that could impair ability.

Remarks
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Article Before After Remarks
the absence of obstacles that impede or limit
his/her ability to do so.
Conditions for Membership in the Audit
Committee
o Not be a relative of nor has a financial or (Deleted)
commercial relationship with any other
member.
1) Candidates will be invited to send nomination | 1. Candidates will be invited to send nomination | Modified for
applications for the Board of Directors’ applications for the Board of Directors’ membership | ¢clarification
memberfhip through an ar‘mouncet.’nent on through an announcement on Arab National Bank’s
Arab National B'ank’s website, Saudi Stock website, Saudi Stock Exchange website or any other
Exchange website or any other channel
prescribed by CMA. Candidates will have at channel prescribed by CMA. Candidates will have at
Board and least one month from the announcement date | €ast one month from the announcement date to
Board to submit their applications. Candidates submit their applications. Candidates interested in
Committees interested in Board membership shall disclose | Board membership shall disclose their desire to be
Nomination their desire to be considered in line with the considered in line with the announcement and shall
Procedures announcement and shall send the following to send the following to the Board Secretary:

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 Nomination application form, duly completed and

signed.

o Aletter from the legal entity specifying the nature

of the membership if the nominee is appointed by
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Article

Before

After
a shareholder who has the right to appoint

according to the Bank’s bylaws.

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).

A copy of national ID, family card, and passport of
the nominated member (If Saudi). Or a copy of the

passport if the nominee is not Saudi.

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

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

The form related to information of Board of
Directors and Sub-board Committee Members
nominees, issued by the Saudi Central Bank, duly

completed.

Issuer’s Board of Directors, Audit Committee,
Senior Executives and their associates information
From (issued by Tadawul) duly completed and

signed.

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

Resumé Form issued by the Capital Market
Authority, duly completed and signed.

the candidate’s credit history with SIMAH.

(Deleted)

Remarks
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Article

Before

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

After
(Deleted)

e A brief copy of the resume.

e A copy of official academic certificates with the
original at the time of submission and equivalency
if the certificate is from outside the Kingdom,

where necessary.

e A personal photo.

e A signed declaration allowing inquiries from
regulatory and supervisory authorities and other

relevant bodies.

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

e Any additional documents that may be required by

the bank or regulatory and supervisory authorities.

2) The Nomination and Remuneration
Committee will screen and shortlist received
nominations through 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

2. The Nomination and Remuneration Committee will
screen and shortlist received nominations through
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

Remarks
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Article

Before

and the number of independent, executive and
non-executive members in conformity with
applicable laws, rules and regulations.

After

structure and the number of independent, executive
and non-executive members in conformity with

applicable laws, rules and regulations.

3) 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.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.

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.

4. The Board shall provide the General Assembly with
and CVs

recommendation of the

the names of candidates on 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.

5. The members of the Board of Directors are elected
through the cumulative voting method. As for the
members nominated by shareholders who have the
right to appoint, this is performed according to the
method stipulated in the Bank’s bylaws and relevant

rules and regulation.

Remarks
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Article Before After Remarks
6) Voting at the General Assembly meeting will | 6. Voting at the General Assembly meeting will be
be restricted to candidates who submitted their | octricted to candidates who submitted their
nomination in compliance with the aforesaid S . . . .
o nomination in compliance with the aforesaid criteria.
criteria.
1) In case the position of a board member 1. In case the position of a board member becomes | Modified for
becomes vacant, the Board may temporarily vacant, the Board may temporarily appoint a member | c|arification
appom’F a member to the vacant po§|t|on to the vacant position who must meet the required
according to the apProved Successm‘n Plfm vyho proper and fit criteria, with due regard to relevant
must meet the required proper and fit criteria, ) ] )
with due regard to relevant disclosure disclosure requirements. The appointment must be
requirements. The appointment must be presented to the General Assembly’s first meeting for
presented to the General Assembly’s first approval. The new member completes the unexpired
meeting for approval. The new member term of his predecessor.
completes the unexpired term of his
predecessor.
Succession

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.

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.

3) If the position of an external Audit Committee
member becomes vacant for any reason
whatsoever during his/her term of office, the

3. If the position of an external Audit Committee

member becomes vacant for any reason whatsoever

10
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Article

Before

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.

After

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.

Remarks

Termination of
Board and
Board
Committees
Membership:

At all times, the Ordinary General Assembly
may remove any or all of the Board members
prejudice the
Member’s right for compensation if the
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,

without to dismissed

removal is

terminate the membership of the Member
who missed three consecutive meetings, or
five non-consecutive Board meetings during
his/her without

membership, prior

However, the Ordinary General Assembly may, at any
time, and pursuant to written notice to be sent to
SAMA, remove all or part 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,
be

consequences of untimely resignation. The General

he will responsible before the Bank for
Assembly may, based on a recommendation from the
Board of Directors, terminate the membership of any
member who fails to attend three (3) consecutive
meetings or five (5) non-consecutive meetings during

the course of his/her membership without an excuse

Modified

clarification

for

11
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Article

Before

justification approved by the chairman of
the Board. The Bank must notify regulatory
authorities in compliance with applicable
directives.

After

acceptable to the Board, subject to the instructions
issued by SAMA.

Remarks

12
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1. Definitions
Bank:

Board or Board of

Directors:

Board Committees:

Central Bank:

CMA:

The Exchange:
Member:

Executive

Director:

Arab National Bank

The Board of Directors

of the Bank

Committees emanating
from the Board of
Directors of the Bank.

Saudi

Central Bank

(SAMA)

Capital Market Authority

Saudi Stock Exchange

Board and Sub-Board

Committee Members.

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

activities

oiboll (=l il

elidl &ylol pulo

elidl &ylol pulzo

ol

S350l CHY
Sog=ull
dlal Goudl digo
aJlall Gouu]
dogeull
)loll ulzo el
dis diiiall glxllg
ouxo  guac
§ &raio 090 @il

i) @igaidl 8,loyl

&yloll

Jlocll ¢ )ling

lgJ duogyll

Ola el

ol of Gulooll
6 loul

35l gl

:diugll

V-t

sduaidl guasll



anb

Non-Executive

Director:

Independent

Director:

Cumulative

Voting:

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

A non-executive
member of the Board
who enjoys complete
independence in their
position and decisions
and none of the
independence affecting
issues stipulated by
regulatory and
supervisory bodies.

A method of voting for
electing Board members
that gives the holder of
voting shares a voting
capacity equivalent to
the number of shares

he/she owns, and by
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Shareholders

Assembly:

Stakeholder:

which the shareholderis I, j90 (sl

entitled to either
exercise all of his/her
votes towards one
nominee or to divide
his/her votes towards
several nominees
without any duplication
of such votes.

An assembly consisting
of the shareholders in
the Bank formed in
accordance with the
provisions of the
Companies Law and the
Bank’s bylaws.

Any person who has an
interest in the Company,
including employees,
creditors,  customers,
suppliers and the

community
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2. 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.

3. Scope of Application

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

4. Conditions for Membership

1. 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 qualifications:

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 Shall not be amember of the board of directors
of a similar financial institution operating inside
the kingdom.

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

e Preferably with experience in banking/finance.

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

2. Disclosed to the Board and the General Assembly
any conflict of interest: includes cases where there
is a direct or indirect interest in the businesses and
contracts conducted on behalf of the Bank, or
engages in a business that may compete with the
bank or with any of its activities.

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

extensive

4. Economic Experience: A member should possess
extensive commercial/economic knowledge.

5. 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, Integrity, Good Reputation and Fairness:

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
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honesty unless rehabilitated. The candidate 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 misleading
information to the regulatory bodies.

2. Loyalty and Care:

Loyalty: A board member’s relationship with the Bank
shall be an honest professional relationship that serves
the best interests of the Bank. A member should
disclose to the Bank any relevant information before
executing any transaction or contract with the Bank or
its subsidiaries.

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.

Care: 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
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decisions are taken in good faith and in the best
interest of the Bank.

3. Competencies and Qualifications:

The candidate should possess a suitable academic
qualification 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 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.
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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.

e Possesses leadership skills that enable effective
delegation of authority, thereby motivating
performance and implementing best practices in

efficient management while adhering to
professional values and ethics

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 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.

10
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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:

Should not have any health impediments that prevent
the performance of duties and responsibilities, and
must be capable of carrying out assigned tasks without
any obstacles that could impair ability.

11
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The Board shall ensure that the candidates meet all
the requirements and criteria for membership.
Qualifications, 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 He/she shall not be a member of the audit
committees of more than five listed joint stock
companies at the same time.

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

None of the issues affecting independence cited
under relevant rules and regulations apply to
him/her.

Board and Board Committees
Nomination Procedures

Candidates will be invited to send nomination
applications for the Board of Directors’
membership through an announcement on Arab
National Bank’s website, Saudi Stock Exchange
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 shall send the following to
the Board Secretary:

e Nomination application form, duly completed
and signed.

e A letter from the legal entity specifying the
nature of the membership if the nominee is
appointed by a shareholder who has the right
to appoint according to the Bank’s bylaws.

e A copy of national ID, family card, and
passport of the nominated member (If Saudi).
Or a copy of the passport if the nominee is
not Saudi.

e Fit and Proper Form issued by the Saudi
Central Bank, duly completed and signed.
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e The form related to information of Board of
Directors and Sub-board Committee Members
nominees, issued by the Saudi Central Bank,
duly completed.

e Issuer’s Board of Directors, Audit Committee,
Senior Executives and their associates
information From (issued by Tadawul) duly
completed and signed.

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

e A brief copy of the resume.

e A copy of official academic certificates with
the original at the time of submission and
equivalency if the certificate is from outside
the Kingdom, where necessary.

e A personal photo.

e A signed declaration allowing inquiries from
regulatory and supervisory authorities and
other relevant bodies.

e Any additional documents that may be
required by the bank or regulatory and
supervisory authorities.

The Nomination and Remuneration Committee will
screen and shortlist received nominations through
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,
members in conformity with applicable laws, rules
and regulations.

executive and non-executive
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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.

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.

The members of the Board of Directors are
elected through the cumulative voting method. As
for the members nominated by shareholders who
have the right to appoint, this is performed
according to the method stipulated in the Bank’s
bylaws and relevant rules and regulation.

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

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.

/.

Succession

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

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.

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.

Termination of Board and Board
Committees Membership

The membership terminates if any of the following
occurs:

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

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,
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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.

However, the Ordinary General Assembly may , at any
time, and pursuant to written notice to be sent to
SAMA, remove all or part 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, based on a recommendation from the
Board of Directors, terminate the membership of any
member who fails to attend three (3) consecutive
meetings or five (5) non-consecutive meetings during
the course of his/her membership without an excuse
acceptable to the Board, subject to the instructions
issued by SAMA.

9. 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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Summary of the changes to (Bylaw)

Article

Article (17): Formation of the
Board of Directors:

The Company shall be managed by a Board
of Directors comprising ten (10) members,
all being natural persons for a period of
three years, subject to renewal; after
obtaining the written non objection of
SAMA before nominating any of them.

The General Assembly of shareholders shall
elect seven (7) members of the Board, using
cumulative voting (Elected Members”). And
as long as the Arab Bank PLC owns the
percentage of at least (30%) of the shares, it
may, after obtaining a written non-
objection from SAMA, appoint three (3) of
the Board members (“Assigned Members”),
and may replace them or replace any one or
more of them; and having obtained SAMA’s
written non-objection, such appointment
or replacement shall be effected by a
decision to be issued by the Board of
Directors of the Arab Bank PLC, and shall
notify such decision by way of a letter to be
addressed to the Company’s Board of

Directors. Any shareholding percentage

After fulfilling the fit and proper
requirements determined by SAMA
and after obtaining non-objection
from it; the Company shall be
managed by a Board of Directors
comprising ten (10) members, all
being natural persons for a period
of three years, subject to renewal.

The General Assembly of
shareholders shall elect seven (7)
members of the Board, using
(Elected

Members”). And as long as the Arab

cumulative voting

Bank PLC owns the percentage of at
least (30%) of the shares, it may,
after obtaining a written non-
objection from SAMA, appoint three
(3) of the Board

(“Assigned Members”), and may

members

replace them or replace any one or
more of them; and having obtained
SAMA’s written non-objection, such

appointment or replacement shall

update
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enjoyed by Arab Bank PLC that exceeds the
above-mentioned percentage is entitled to
use it to elect one of the seven (7) elected
members through cumulative voting.

Arab Bank PLC may not use its voting rights
on the basis of which it was appointed to
elect the remaining members of the Board

of Directors.

be effected by a decision to be
issued by the Board of Directors of
the Arab Bank PLC, and shall notify
such decision by way of a letter to
be addressed to the Company’s
Board of
shareholding percentage enjoyed
by Arab Bank PLC that exceeds the

above-mentioned percentage is

Directors. Any

entitled to use it to elect one of the
seven (7) elected members through
cumulative voting.

Arab Bank PLC may not use its
voting rights on the basis of which it
was appointed to elect the
remaining members of the Board of

Directors.

Article (20): Vacant Positions in
the Board:

If the position of a Board member becomes
vacant, due to the death or resignation of
any of its members, and this vacancy does
not result in a breach of the conditions
necessary for the validity of the meeting of
the Board due to a decrease in the number
of its members below the minimum, the
Board may, in the event that the member
whose position became vacant was one of

the elected members of the Board -

If the position of a Board member
becomes vacant, due to the death
or resignation of any of its
members, and this vacancy does
not result in a breach of the
conditions necessary for the
validity of the meeting of the Board
due to a decrease in the number of
its members below the minimum,
the Board may, in the event that the
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appoint a board member temporarily in the
vacant position after obtaining a written
non-objection from the Saudi Central Bank,
provided that such member meets the
required conditions of experience and
competence. The appointment shall be
presented to the Ordinary General
Assembly in its first meeting, and the new
Interim member completes the term of
his/her predecessor only.

If the member whose position became
vacant is one of the members appointed by
the Arab Bank PLC, the appointment shall
be made in accordance with the method
stipulated in Article Seventeen (17) of these
Bylaws.

In both cases, The Commercial Registry,
Capital Market Authority, shall be notified
within (15) days from the date of
appointment, and notifying SAMA within (5)
working days.

If the Board of Directors fails to convene
due to not satisfying the minimum number
of members as prescribed in these Bylaws,
the existing members shall call for an
Ordinary General Assembly within sixty (60)
days to elect the required number of

members.

member whose position became
vacant was one of the elected
members of the Board - appoint a
board member temporarily in the
vacant position after obtaining a
written non-objection from the
Saudi Central Bank, provided that
such member meets the required
conditions of experience and
competence. The appointment
shall be presented to the Ordinary
General Assembly in its first
meeting, and the new Interim
member completes the term of
his/her predecessor only.

If the member whose position
became vacant is one of the
members appointed by the Arab
Bank PLC, the appointment shall be
made in accordance with the
method stipulated in Article
Seventeen (17) of these Bylaws.

In both cases, the fit and proper
requirements determined by SAMA
must be met and a non-objection
letter must be obtained from it. The
Commercial Registry, shall be

notified within (15) days from the
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date of appointment, and notifying
Capital Market Authority (CMA) and
SAMA within (5) working days.

If the Board of Directors fails to
convene due to not satisfying the
minimum number of members as
prescribed in these Bylaws, the
existing members shall call for an
Ordinary General Assembly within
sixty (60) days to elect the required

number of members.

Article (23): The Chairman, Vice-
Chairman and Managing
Director:

Subject to the provisions of the Banking
Control Law and the instructions issued by
SAMA, the Board shall appoint at its first
meeting -after obtaining the written no-
objection from SAMA- from among its
members a Chairman of the Board, Vice-
Chairman and Managing Director, and the
Chairman of the Board shall be Saudi
national.

It is not permissible to combine the position
of the Chairman of the Board of Directors
with any other executive position in the
Company. The Managing Director shall be
members

selected from among the

appointed by Arab Bank PLC.

Subject to the provisions of the
Banking Control Law and the
instructions issued by SAMA, the
Board shall appoint at its first
meeting -after obtaining the written
no-objection from SAMA- from
among its members a Chairman of
the Board, Vice-Chairman and
Managing Director, and the
Chairman of the Board shall be
Saudi national.

It is not permissible to combine the
position of the Chairman of the
Board of Directors with any other
executive position in the Company.

The Managing Director shall be

In accordance with
The Real Estate
Authority

requirements

General

issued on
23/10/2024
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The Board shall determine the special
remuneration to be paid to each of the
Chairman of the Board and the Managing
Director in addition to the remuneration
determined for each member of the Board
of Directors in accordance with Article
twenty two (22) of these Bylaws, provided
that the total remuneration of the Chairman
does not exceed twice the remuneration of
a member of the Board of Directors, as
stipulated in Article twenty two (22) of these
Bylaws and within the limits provided for in
the Companies Law, its Implementing
Regulations, and the official instructions
issued in this regard.

The Board, after obtaining SAMA's written
non-objection, appoints a secretary and
determines the conditions for the work and
remuneration of the same; the Secretary
shall be responsible for recording the
deliberations of the General Assembly (if
necessary) and the Board's deliberations
and decisions in minutes, and recording
them in the special record, as well as
keeping this record.

The term of the Chairman, the Vice
Chairman, the Managing Director, and the

secretary shall not exceed the term of their

selected from among the members
appointed by Arab Bank PLC.

The Board shall determine the
special remuneration to be paid to
each of the Chairman of the Board
and the Managing Director in
addition to the remuneration
determined for each member of the
Board of Directors in accordance
with Article twenty two (22) of these
Bylaws, provided that the total
remuneration of the Chairman does
not exceed twice the remuneration
of a member of the Board of
Directors, as stipulated in Article
twenty two (22) of these Bylaws and
within the limits provided for in the
Companies Law, its Implementing
Regulations, and the official
instructions issued in this regard.
The Board, after obtaining SAMA's
written non-objection, appoints a
secretary and determines the
conditions for the work and
remuneration of the same; the
Secretary shall be responsible for
recording the deliberations of the

General Assembly (if necessary) and
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respective memberships in the Board, and
the Board of directors may remove the
chairman, vice-chairman, managing
director, and Board secretary, or any of
them, from their positions. However, this
shall not result in the termination of their

Board membership.

A) Powers of the Chairman:

1.

The Chairman shall have the right to call
the Board to a meeting, and he/she
presides over the Board of Directors’
meetings, as well as the meetings of the
General Assembly, and represents the
Company before all private, public, and
others, including the judiciary and
arbitration panels, and in this regard,
he/she shall have the right to claim, file
lawsuits, plead and defend, in any lawsuit
filed by or against the Company, hear
cases and respond to them,
acknowledge, deny, conciliate, waive,
request an oath, and deny and reject the
same, to summon witnesses, provide
evidence, to challenge and reply to the
same, to amend and object to fraud,
appeal forgery, deny handwriting, seals
and signatures, request a travel ban and
the lifting of the same, request seizure
and execution, refer to seizure and
enforcement departments, request

the Board's deliberations and
decisions in minutes, and recording
them in the special record, as well
as keeping this record.

The term of the Chairman, the Vice
Chairman, the Managing Director,
and the secretary shall not exceed
the term of their respective
memberships in the Board, and the
Board of directors may remove the
chairman, vice-chairman, managing
director, and Board secretary, or
any of them, from their positions.
However, this shall not result in the
termination of their Board

membership.

Powers of the Chairman:

The Chairman shall have the right to
call the Board to a meeting, and
he/she presides over the Board of
Directors” meetings, as well as the
meetings of the General Assembly,
and represents the Company
before all private, public, and
others, including the judiciary and
arbitration panels, and in this
regard, he/she shall have the right
to claim, file lawsuits, plead and
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arbitration, appoint experts and
arbitrators, challenge the reports of
experts and arbitrators, recuse and
replace them, request the enforcement
of judgments and all other executive
bonds, accept and deny judgments, and
object to judgments, request for appeal,
cassation, petition for reconsideration,
request for rehabilitation, request
intercession, marginalization of
judgments instruments, accomplish the
requirements for attending hearings in all
cases in all courts, receive sums, receive
judgments’ instruments, request the
judge to step aside, request entry and
intervention, and request referral of the
case to general courts and administrative
courts (Board of Grievances) and
commercial courts and labor bodies, the
Committee for the Resolution of
Securities Disputes, committees for
banking disputes, the Committee for the
Resolution of Violations and Financial
Disputes of all degrees, committees for
the resolution of insurance disputes and
violations of all degrees, offices for the
settlement of commercial paper
disputes, the Committee for the
Resolution of Tax Violations and
Disputes, and the Appeal Committee for
Tax Violations and Disputes, and with the
Public Prosecution, and to request to set

defend, in any lawsuit filed by or
against the Company, hear cases
and respond to them, acknowledge,
deny, conciliate, waive, request an
oath, and deny and reject the same,
to summon witnesses, provide
evidence, to challenge and reply to
the same, to amend and object to
fraud, appeal forgery, deny
handwriting, seals and signatures,
request a travel ban and the lifting
of the same, request seizure and
execution,

refer to seizure and enforcement

departments, request arbitration,
appoint experts and arbitrators,
challenge the reports of experts
and arbitrators, recuse and
replace them, request the
enforcement of judgments and all
other executive bonds, accept and
deny judgments, and object to
judgments, request for appeal,
cassation, petition for
reconsideration, request for
rehabilitation, request
intercession, marginalization of
judgments instruments,

accomplish the requirements for
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aside the judgment before the Supreme
Court, selling and conveyance to the
buyer and receiving price, purchase,
acceptance of conveyance, payment of
price, mortgage, release of mortgage,
acceptance of mortgage, pledge, right to
modify the value of mortgaged real
estate by increase or decrease, approval
to amend the area, limits and length of
mortgaged real estate, modification of
plot number and layout of the mortgaged
property, sorting and segmentation of
mortgaged real estate, and extraction of
mortgaged real estate deed,
replacement of lost mortgaged real
estate and annexation of the area of the
mortgaged real estate and the
assignment of an area of the mortgaged
real estate and the sale and conveyance
to the heirs / the sale of the share / the
assignment of the share / the assignment
in favor of the State’s property / the
assignment of the leased land and the
ownership of real estate for the purpose
of real estate financing according to the
real estate financing law, the merging of
the instruments, the updating of the
instruments and their introduction into
the comprehensive system and the
assighment of the shortfall in surveying,
amending the owner’s name, civil
registry number

attending hearings in all cases in all
courts, receive sums, receive
judgments’ instruments, request
the judge to step aside, request
entry and intervention, and
request referral of the case to
general courts and administrative
courts (Board of Grievances) and
commercial courts and labor
bodies, the Committee for the
Resolution of Securities Disputes,
committees for banking disputes,
the Committee for the Resolution
of Violations and Financial
Disputes of all degrees,
committees for the resolution of
insurance disputes and violations
of all degrees, offices for the
settlement of commercial paper
disputes, the Committee for the
Resolution of Tax Violations and
Disputes, and the Appeal
Committee for Tax Violations and
Disputes, and with the Public
Prosecution, and to request to set
aside the judgment before the
Supreme Court, selling and

conveyance to the buyer and
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leasing, signing lease contracts, renewing
lease contracts, receiving rent, canceling
and rescinding lease contracts, registering
contracts in the Ejar electronic network of
rental services, signing lease contracts for
the Ejar electronic network and all
contracts related to the rental process,
and amending the rental contracts of the
electronic Ejar network, cancellation and
termination of the rental contracts of the
Ejar electronic network, and the receipt of
the rent, and receipt and delivery of rental
units, use and implementation of all
services available through the Ejar
electronic network, end all procedures
related to the rental process through the
Ejar electronic network, refer to notaries
of justice to inquire about real estate,
certify copies of real estate deeds, retail
and sort, extract a damaged or lost
replacement deed, and receive the check,
including the excess area adjacent to the
land, converting cubits to meters in the
deed, converting feet to meters in the
deed, converting agricultural land to
residential or industrial, modifying
borders, lengths, total area, plot number,
deed number and date, neighborhood
name, plot number, owner name, building
proof, receipt of the deed, receipt,
delivery, and reference to all relevant
authorities, and the making of all the

receiving price, purchase,
acceptance of conveyance,
payment of price, mortgage,
release of mortgage, acceptance
of mortgage, pledge, right to
modify the value of mortgaged real
estate by increase or decrease,
approval to amend the area, limits
and length of mortgaged real
estate, modification of plot
number and Ilayout of the
mortgaged property, sorting and
segmentation of mortgaged real
estate, and extraction  of
mortgaged real estate deed,
replacement of lost mortgaged
real estate and annexation of the
area of the mortgaged real estate
and the assignment of an area of
the mortgaged real estate and the
sale and conveyance to the heirs /
the sale of the share / the
assignment of the share / the
assignment in favor of the State’s
property / the assignment of the
leased land and the ownership of
real estate for the purpose of real

estate financing according to the
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necessary procedures, and the signing of
documents that require the same, signing
before the notary public on the Articles of
Incorporation and Bylaws of the
companies in which the Company
participates or contributes with others or
is wholly owned by the Company, signing
the amendment appendices and signing
partners’ decisions, for example, but not
limited to (amending the Article of
Management, Appointing and Dismissing
Managers, Appointing and Dismissing
Members of the Board, amending the
Capital Article, the Company’s objectives,
determining the managers’ powers),
receiving surplus allocation, buying and
selling shares and stocks, and receiving
value and profits, opening accounts at
banks in the name of the Company, signing
agreements, closing accounts at banks in
the Company’s name, registering agencies
and trademarks, waiving or canceling the
same, attending general assemblies of
companies owned, participating in or
contributing to the Company, opening files
for the Company, extracting and renewing
commercial records for the Company,
subscribing to the Chamber of Commerce
and renewal of the subscription, referring
to the Quality Management of the Saudi
Standards, Metrology and Quality
Organization, extracting and renewing

real estate financing law, the
merging of the instruments, the
updating of the instruments and
their introduction into the
comprehensive system and the
assignment of the shortfall in
surveying, amending the owner’s
name, civil registry number
Follow-up with Real Estate
General Authority (Real Estate
Registry) and the Real Estate
Registry Company and submit The
First Application for the
registration of the property. View
the Real Estate Registry. Apply for
amendment of real Estate Registry.
Registration of Judgment in the
Real Estate Registry -
notation/endorsement in the Real
Estate Registry. Appeal before the
Real Estate General Authority.
Waiving the reduction of area.
Follow-up  with the Royal
Commission of Riyadh City.
Follow-up  with the Royal
Commission of Makkah City and
the Holy Sites. Follow-up with
Electricity & Water Regulatory
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licenses, referring to telecommunications
companies, installing fixed or mobile
phones in the name of the Company,
referring to the Ministry of Investment and
signing before it, referring to the Capital
Market Authority, entering tenders,
receiving forms, and signing contracts for
the Company with third parties, publishing
the Articles of Incorporation and
amendment annexes and their summaries
and statutes, referring to the management
of commercial records, reservation and
registration of the trade name, waiving the
trade name, signing all documents at the
Chamber of Commerce, approving the
signature with the Chamber of Commerce
and canceling it, entering tenders,
receiving forms, and registering in the
electronic services of the Chamber of
Commerce, activating services and
receiving the pin code, to follow up with
The General Authority of Zakat and Tax,
the Civil Defense Authority, to obtain
fencing and demolition permissions, to
follow up with the General Department of
Urban Planning, to obtain building or
restoration permissions, to obtain building
completion certificates, to obtain health
cards, to make plans for lands owned by
the Company, to follow up with the
mayorship, to sign contracts with building
establishments and contractors, to follow

Authority. Follow-up with State
properties General Authority.
Follow-up with Royal Authority for
Gubail and Yanbu. Follow-up with
the General Authority of Civil
Aviation. Follow-up with AL
Madina Region Development
Authority. Follow- up with General
Authority of Awqaf leasing, signing
lease contracts, renewing lease
contracts, receiving rent,
canceling and rescinding lease
contracts, registering contracts in
the Ejar electronic network of
rental services, signing lease
contracts for the Ejar electronic
network and all contracts related
to the rental process, and
amending the rental contracts of
the electronic Ejar network,
cancellation and termination of
the rental contracts of the Ejar
electronic network, and the
receipt of the rent, and receipt
and delivery of rental units, use
and implementation of all services
available  through the Ejar

electronic network, end all
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up with the governorate and the
Department of Judgment Enforcement, to
follow up with Road Security Forces
Command, to follow up with the Public
Investigation Bureau, Administrative and
Criminal Investigations, the Control and
Anti-Corruption Authority, to follow up
with the General Directorate of Prisons
and the General Directorate of Civil
Defense, to follow up with the Saudi Traffic
for the transfer of title of cars owned by
the Bank, to follow up at all ministries,
governmental and semi-governmental
bodies and institutions.

procedures related to the rental
process  through the Ejar
electronic network, refer to
notaries of justice to inquire about
real estate, certify copies of real
estate deeds, retail and sort,
extract a damaged or lost
replacement deed, and receive
the check, including the excess
area adjacent to the Iland,
converting cubits to meters in the
deed, converting feet to meters in
the deed, converting agricultural
land to residential or industrial,
modifying borders, lengths, total
area, plot number, deed number
and date, neighborhood name,
plot number, owner name, building
proof, receipt of the deed, receipt,
delivery, and reference to all
relevant authorities, and the
making of all the necessary
procedures, and the signing of
documents that require the same,
signing before the notary public on
the Articles of Incorporation and
Bylaws of the companies in which

the Company participates or
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contributes with others or is
wholly owned by the Company,
signing the amendment
appendices and signing partners’
decisions, for example, but not
limited to (amending the Article of
Management, Appointing and
Dismissing Managers, Appointing
and Dismissing Members of the
Board, amending the Capital
Article, the Company’s objectives,
determining the managers’
powers), receiving surplus
allocation, buying and selling
shares and stocks, and receiving
value and profits, opening
accounts at banks in the name of
the Company, signing agreements,
closing accounts at banks in the
Company’s name, registering
agencies and trademarks, waiving
or canceling the same, attending
general assemblies of companies
owned, participating in or
contributing to the Company,
opening files for the Company,
extracting and renewing

commercial records for the
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Company, subscribing to the
Chamber of Commerce and
renewal of the subscription,
referring to the Quality
Management of the Saudi
Standards, Metrology and Quality
Organization, extracting and
renewing licenses, referring to
telecommunications companies,
installing fixed or mobile phones in
the name of the Company,
referring to the Ministry of
Investment and signing before it,
referring to the Capital Market
Authority,  entering  tenders,
receiving forms, and signing
contracts for the Company with
third parties, publishing the
Articles of Incorporation and
amendment annexes and their
summaries and statutes, referring
to the management of commercial
records, reservation and
registration of the trade name,
waiving the trade name, signing all
documents at the Chamber of
Commerce, approving the

signature with the Chamber of
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Commerce and canceling it,
entering tenders, receiving forms,
and registering in the electronic
services of the Chamber of
Commerce, activating services
and receiving the pin code, to
follow up with The General
Authority of Zakat and Tax, the
Civil Defense Authority, to obtain
fencing and demolition
permissions, to follow up with the
General Department of Urban
Planning, to obtain building or
restoration permissions, to obtain
building completion certificates,
to obtain health cards, to make
plans for lands owned by the
Company, to follow up with the
mayorship, to sign contracts with
building  establishments and
contractors, to follow up with the
governorate and the Department
of Judgment Enforcement, to
follow up with Road Security
Forces Command, to follow up
with the Public Investigation
Bureau, Administrative and

Criminal Investigations, the
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The Chairman of the Board of Directors
shall have the right to authorize or
delegate (by written decision) some of
his powers to any other Board member,
or third parties, with all or part of what is
stated above, and give such agents the
power to authorize others, including the
appointment of legal counsels, lawyers
and legal representatives for the
Company from among the Company’s
employees (inside or outside the
Kingdom of Saudi Arabia) in accordance
with the relevant laws & regulations, and
he/she shall grant them the right to sign
on behalf of the Company within the
scope of the powers of attorney granted
to them, and to represent the Company
before all private and official authorities,

Control and Anti-Corruption
Authority, to follow up with the
General Directorate of Prisons and
the General Directorate of Civil
Defense, to follow up with the
Saudi Traffic for the transfer of
title of cars owned by the Bank, to
follow up at all ministries,
governmental and semi-
governmental bodies and

institutions.

The Chairman of the Board of
Directors shall have the right to
authorize or delegate (by written
decision) some of his powers to any
other Board member, or third
parties, with all or part of what is
stated above, and give such agents
the power to authorize others,
including the appointment of legal
counsels, lawyers and legal
representatives for the Company
from among the Company’s
employees (inside or outside the
Kingdom of Saudi Arabia) in
accordance with the relevant laws &
regulations, and he/she shall grant
them the right to sign on behalf of
the Company within the scope of
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courts, judicial bodies and committees to
defend, plead and claim with respect to
any lawsuit filed by or against the
Company, inside or outside the Kingdom,
at all stages of litigation, and he/she shall
have the right to remove them;

3. The Vice-Chairman of the Board shall
replace the Chairman in case of
absence.

B) Powers of the Managing Director:

The Managing Director shall be the first
executive official, and he shall act in
accordance with the provision of Article (23) of
these Bylaws, and without contravening the
provisions of the Banking Control Law and the
instructions issued by SAMA, he/she shall
conduct the Company’s daily affairs, which
include, but are not limited to, the following
business and actions:

the powers of attorney granted to
them, and to represent the
Company before all private and
official authorities, courts, judicial
bodies and committees to defend,
plead and claim with respect to any
lawsuit filed by or against the
Company, inside or outside the
Kingdom, at all stages of litigation,
and he/she shall have the right to
remove them;

3. The Vice-Chairman of the Board
shall replace the Chairman in case

of absence.

B) Powers of the Managing Director:
The Managing Director shall be the first

executive official, and he shall act in
accordance with the provision of
Article (23) of these Bylaws, and without
contravening the provisions of the
Banking Control Law and the
instructions issued by SAMA, he/she
shall conduct the Company’s daily
affairs, which include, but are not
limited to, the following business and

actions:
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To conclude transactions, deemed to be
within the scope of the Company’s
business, and to sign documents and
contracts, as well as other things which are
necessary or relevant to this purpose.

To rent any place for practicing the
Company’s business.

To appoint assistants, clerks, cashiers, and
other workers, and to determine the terms
and conditions of their appointment, as
he/she may deem appropriate, to
determine their authorities and duties, and
to remove any of them as he/she may deem
appropriate.

To sign checks pertaining to any amounts
for the Company with any other bank, and
open and operate accounts in the name of
the Company with other banks.

To sign all correspondence, contracts, and
obligations on behalf of the Company, to
sign all letters of credit, payment orders,
deeds, and guarantees issued in favor of the
Company, or otherwise issued by the
Company, to sign receipts for money
deposited with the Company.

To do all banking transactions and trading,
and equity balancing on behalf of the
Company.

To offer cash loans or facilities in Saudi
riyals or other currencies to any person or
commission or incorporation inside or
outside the Kingdom of Saudi Arabia, with

To conclude transactions, deemed
to be within the scope of the
Company’s business, and to sign
documents and contracts, as well as
other things which are necessary or
relevant to this purpose.

To rent any place for practicing the
Company’s business.

To appoint assistants, clerks,
cashiers, and other workers, and to
determine the terms and conditions
of their appointment, as he/she
may deem appropriate, to
determine their authorities and
duties, and to remove any of them
as he/she may deem appropriate.
To sign checks pertaining to any
amounts for the Company with any
other bank, and open and operate
accounts in the name of the
Company with other banks.

To sign all correspondence,
contracts, and obligations on behalf
of the Company, to sign all letters of
credit, payment orders, deeds, and
guarantees issued in favor of the
Company, or otherwise issued by

the Company, to sign receipts for
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10.

1.

12.

or without guarantee, within the limits to be
determined by the Board of Directors, if
any.

To issue, deduct, and accept dealing in
promissory notes, bills of exchange,
drawing papers and all other commercial
papers, as well as dealing in banknotes,
coins, and currencies of all kinds.

To purchase, mortgage, redeem and sell
properties and merchandise and
commodities of all kinds, within the limits of
regulations and laws in the Kingdom of
Saudi Arabia.

To arrange insurance for ships, goods, and
other rights, and to arrange and perform
insurance on the Company’s assets.

To withdraw, accept, make, pay, and
collect, to endorse, mortgage or trade all or
any of the domestic and external bonds or
promissory notes and other commercial
papers, to sign, stamp, execute, deliver,
endorse, accept, assign, and transfer
government bonds and sea and air bill of
lading, delivery orders, deeds of goods, title
deeds of any kind, insurance policy and
insurance certificates and to receive the
proceeds thereof.

To accept, assign and transfer any
government bonds, municipal bonds, or
bonds by a local commission, regardless of
its position, as well as other deeds, shares,
debentures, debt instruments, mortgages,

10.

money deposited with the
Company.

To do all banking transactions and
trading, and equity balancing on
behalf of the Company.

To offer cash loans or facilities in
Saudi riyals or other currencies to
any person or commission or
incorporation inside or outside the
Kingdom of Saudi Arabia, with or
without guarantee, within the limits
to be determined by the Board of
Directors, if any.

To issue, deduct, and accept
dealing in promissory notes, bills of
exchange, drawing papers and all
other commercial papers, as well as
dealing in banknotes, coins, and
currencies of all kinds.

To purchase, mortgage, redeem
and sell properties and
merchandise and commodities of
all kinds, within the limits of
regulations and laws in the Kingdom
of Saudi Arabia.

To arrange insurance for ships,

goods, and other rights, and to
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13.

14.

15.

16.

liabilities and other instruments of any
company, or commission, whether
commercial, municipal, or otherwise,
practicing business, or an enterprise in any
place, and all or any public debentures or
other instruments or shares and to obtain
the proceeds thereof.

To purchase, sell, mortgage, and deal in any
other manner in shares and debentures of
any company in any place, within the limits
prescribed by the effective regulations in
the Kingdom of Saudi Arabia, or by the
decisions of the Board of Directors in this
regard.

To own any movables by purchasing or
barter or otherwise in accordance with the
applicable regulations in this regard, and to
sell, rent or barter or to dispose of the same
in any other manner, and to do all necessary
acts to protect such property, as long as it
is owned by or is at the Company’s disposal,
or its wise management thereof; and the
Board of Directors shall determine the
maximum limit for such transactions.

To conclude all contracts transferring the
title deeds of real estate within the limits
determined by the decisions of the Board of
Directors, subject to the relevant
regulations in the Kingdom.

To sign lease agreements and renew the
same, to receive the rental, and to appoint
arbitrators, lawyers, and legal

1.

12.

arrange and perform insurance on
the Company’s assets.

To withdraw, accept, make, pay,
and collect, to endorse, mortgage
or trade all or any of the domestic
and external bonds or promissory
notes and other commercial
papers, to sign, stamp, execute,
deliver, endorse, accept, assign,
and transfer government bonds and
sea and air bill of lading, delivery
orders, deeds of goods, title deeds
of any kind, insurance policy and
insurance certificates and to
receive the proceeds thereof.

To accept, assign and transfer any
government bonds, municipal
bonds, or bonds by a local
commission, regardless of its
position, as well as other deeds,
shares, debentures, debt
instruments, mortgages, liabilities
and other instruments of any
company, or commission, whether
commercial, municipal, or
otherwise, practicing business, or
an enterprise in any place, and all or

any public debentures or other
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17.

18.

representatives of the Company from
among the Company’s employees (inside or
outside the Kingdom), and he/she shall
have the right to remove them.

To settle accounts and disputes and
account clearances in which the Company
may have an interest at any time, or may be
related to a natural or legal person, and to
pay and receive funds resulting from the
same, according to circumstances, within
the powers granted to him/her by the
Board of Directors.

To make any report or acknowledgment to
establish a due debt, or which is claimed to
be due, for the company in any procedures
which have been taken, or will be taken
later on, by or against any natural person or
legal person, or the heirs of a deceased, in
accordance with any effective law to
discharge insolvent debtors or to liquidate
companies, and to attend the creditors’
meetings pursuant to such procedures, and
to propose any decision, to recommend or
to vote for or against him/her in any of
these meetings, and in general to represent
the Company with respect to all these
procedures whether in case of insolvency
or bankruptcy or liquidation arrangements
or reconciliation, against or for any debtor
of the Company, as he/she may deem
appropriate.

13.

14.

15.

instruments or shares and to obtain
the proceeds thereof.

To purchase, sell, mortgage, and
deal in any other manner in shares
and debentures of any company in
any place, within the limits
prescribed by the effective
regulations in the Kingdom of Saudi
Arabia, or by the decisions of the
Board of Directors in this regard.
To own any movables by purchasing
or Dbarter or otherwise in
accordance with the applicable
regulations in this regard, and to
sell, rent or barter or to dispose of
the same in any other manner, and
to do all necessary acts to protect
such property, as long as it is owned
by or is at the Company’s disposal,
or its wise management thereof;
and the Board of Directors shall
determine the maximum limit for
such transactions.

To conclude all contracts
transferring the title deeds of real
estate within the limits determined

by the decisions of the Board of
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19.

20.

21.

22,

To utilize or adopt all means and legal and
statutory ways to collect or receive or
protect any amounts of money or another
thing which he/she deems due to the
Company or otherwise owned by it with any
natural or legal person, whosoever, upon
collecting or receiving the same wholly or
partially, to give or issue, sign, stamp or
execute or deliver the valid receipt,
clearances or transfer of ownership deeds,
or repossession according to
circumstances, or as he/she deems
appropriate.

To pay any debt, money or to settle the
same, or to reconcile in this regard
pursuant to the terms and conditions which
he/she deems appropriate; if that is due to
the Company or claimed by it, or otherwise
requested or claimed to be owed by it.

To borrow money and conclude loan
agreements which are necessary for the
company, to mortgage the Company’s
assets, and to provide other guarantees for
honoring the Company’s liabilities arising
from such loans inside or outside the
Kingdom of Saudi Arabia.

In order to manage and supervise the
Company’s business and its affairs and
employees in a better and more effective
manner, the Managing Director may
delegate all or part of the powers granted to
him/her to his/her subordinates. He/she

16.

17.

18.

Directors, subject to the relevant
regulations in the Kingdom.

To sign lease agreements and renew
the same, to receive the rental, and
to appoint arbitrators, lawyers, and
legal representatives of the
Company from among the
Company’s employees (inside or
outside the Kingdom), and he/she
shall have the right to remove them.
To settle accounts and disputes and
account clearances in which the
Company may have an interest at
any time, or may be related to a
natural or legal person, and to pay
and receive funds resulting from the
same, according to circumstances,
within the powers granted to
him/her by the Board of Directors.
To make any report or
acknowledgment to establish a due
debt, or which is claimed to be due,
for the company in any procedures
which have been taken, or will be
taken later on, by or against any
natural person or legal person, or
the heirs of a deceased, in

accordance with any effective law
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may otherwise delegate part of these
powers to others, and he/she may withdraw
such powers according to his/her own
discretion.

19.

to discharge insolvent debtors or to
liquidate companies, and to attend
the creditors” meetings pursuant to
such procedures, and to propose
any decision, to recommend or to
vote for or against him/her in any of
these meetings, and in general to
represent the Company with
respect to all these procedures
whether in case of insolvency or
bankruptcy or liquidation
arrangements or reconciliation,
against or for any debtor of the
Company, as he/she may deem
appropriate.

To utilize or adopt all means and
legal and statutory ways to collect
or receive or protect any amounts
of money or another thing which
he/she deems due to the Company
or otherwise owned by it with any
natural or legal person, whosoever,
upon collecting or receiving the
same wholly or partially, to give or
issue, sign, stamp or execute or
deliver the valid receipt, clearances
or transfer of ownership deeds, or

repossession according to
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20.

21.

22,

circumstances, or as he/she deems
appropriate.

To pay any debt, money or to settle
the same, or to reconcile in this
regard pursuant to the terms and
conditions which he/she deems
appropriate; if that is due to the
Company or claimed by it, or
otherwise requested or claimed to
be owed by it.

To borrow money and conclude
loan agreements which are
necessary for the company, to
mortgage the Company’s assets,
and to provide other guarantees for
honoring the Company’s liabilities
arising from such loans inside or
outside the Kingdom of Saudi
Arabia.

In order to manage and supervise
the Company’s business and its
affairs and employees in a better
and more effective manner, the
Managing Director may delegate all
or part of the powers granted to
him/her to his/her subordinates.
He/she may otherwise delegate

part of these powers to others, and
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he/she may withdraw such powers

according to  his/her own

discretion.

Article (37): Decisions of the
Assemblies:

1. Decisions of the Ordinary General
Assembly shall be passed by majority of the
voting shares represented at the meeting.
Decisions of the Extraordinary General
Assembly shall be passed by two-thirds
majority of the voting shares represented
at the meeting, unless the decision relates
to increase or reduction of capital,

extension of the Company’s term,
dissolution of the Company prior to the
term set therefor in its Bylaws, or merger of
the Company with another company, or
division of the company into two
companies or more, in which case such
decision shall only be valid if passed with a
three-quarters majority of the shares

represented at the meeting.

2, Decisions of the Extraordinary
General Assembly which are required to
be registered with the Commercial
Register as prescribed by the relevant

regulations shall be registered therewith

1.

Decisions of the Ordinary General
Assembly shall be passed by majority
of the voting shares represented at

of the
Assembly

the meeting. Decisions
Extraordinary General
shall

majority of the

be passed by two-thirds
voting shares
represented at the meeting, unless
the decision relates to increase or
reduction of capital, extension of the
Company’s term, dissolution of the
Company prior to the term set
therefor in its Bylaws, or merger of
with

company, or division of the company

the Company another
into two companies or more, in
which case such decision shall only
be valid if passed with a three-
quarters majority of the shares
represented at the meeting. The
decision is not effective until the
Saudi

obtained.

Central Bank's approval is

Decisions of the Extraordinary

General Assembly which are

update
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by the board of directors within fifteen (15)

days from their issuance date.

3. Without prejudice to the provisions
of the Companies Law, the Company’s
Bylaws, or decisions of the Company’s
General Assembly shall become effective
from the date of their issuance, unless said
decisions stipulate a specific date or

condition for their effectiveness.

required to be registered with the
Commercial Register as prescribed
by the relevant regulations shall be
registered therewith by the board
of directors within fifteen (15) days
from their issuance date.

3. Without prejudice to the provisions
of the

Company’s Bylaws, or decisions of

Companies Law, the
the Company’s General Assembly
shall become effective from the date
of their issuance, unless said
decisions stipulate a specific date or

condition for their effectiveness.

Chapter 8: Final Provisions
Article (50):

1. The company is subject to the laws

in force in the Kingdom of Saudi Arabia.

2, Any provision in these Bylaws that
contradicts the provisions of the
Companies Law, or any relevant laws &
regulations shall not be considered and the
provisions of the Companies Law and
relevant laws & regulations shall be applied
against it. Anything not provided for in

these Bylaws shall be subject to the

1. The company is subject to
the laws in force in the Kingdom of
Saudi Arabia.

2, Any provision in these Bylaws
that contradicts the provisions of
the Companies Law, Banking
Control Law and instructions issued
by SAMA or any relevant laws &
regulations shall not be considered

and the provisions of the Companies




anb

Companies Law and

regulations.

relevant

laws &

Law and relevant laws & regulations
shall be applied against it. Anything
not provided for in these Bylaws
shall be subject to the Companies

Law and relevant laws & regulations.

3. A written no-objection
letter must be obtained from
SAMA  before issuing the
company's Bylaws or any

amendments to it.
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Item ty Contract description Period Amount
contract party
Money Transport, ATM .
ABANA Salah Rashid
22 Replenishment, and CCTV | S o0 hash! 1Year 1,906,228
Company . Alrashid
project
Alkhaleej
Training and . Salah Rashid
| 1,267,477
23 Education abor services Alrashid 1Year 6
Company
Walaa
Cooperative relating to renewal of Hesham
1,540,920
24 Insurance insurance policies Abdulltaif Aljabr 1Year
Company

22- Voting on contracts and business dealings between the bank and
ABANA Company, in which Board Chairman, Mr. Salah Rashid
Alrashid, has an indirect interest, Money Transport, ATM
Replenishment, and CCTV project of the bank.The total transactions
with the bank during the year 2024 amounted is SR 1,906,228 without
conditions or preferential benefits. (attached).
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23- Voting 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 of the Bank.The total transactions with
the bank during the year 2024 amounted is SR 1,267,477, and without
conditions or preferential benefits. (attached).
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24- Voting on contracts and business dealings between the bank and
Walaa Cooperative Insurance Company in which Board Member, Mr.
Hesham Abdulltaif Aljabr, has an indirect interest being a board
member of Walaa Cooperative Insurance Company, relating to
renewal of insurance policies for the benefit of ANB national bank.

The total transactions with the bank during the year 2024 amounted
is SR 1,540,920 without conditions or preferential benefits. (attached).
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INDEPENDENT LIMITED ASSURANCE REPORT

To the shareholders
Arab National Bank
Riyadh, Kingdom of Saudi Arabia

Report on the declaration submitted by the Board of Directorsin accordance with Article 71 of the
Regulations for Companiesrequirements

We have carried out a limited assurance engagement in order to state whether anything has come to our
attention that causes us to believe that the subject matter detailed below (“Subject Matter”), has not been
prepared and presented, in all materia respects, in accordance with the applicable criteria (“Applicable
Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Declaration enclosed in the
attached Appendix (“the Declaration”) by the Board of Directors of Arab National Bank (“the Bank™) for
the year ended December 31, 2024.

The Declaration states the transactions with related parties where a Board of Directors member has a
relationship and confirms whether the member has any interest, whether directly or indirectly, in the
transactions or contracts made for the Bank for the year ended December 31, 2024.

Applicable Criteria
The Applicable Criteria with respect to this engagement are the requirements of Article 71 of the
Regulations for Companies in the Kingdom of Saudi Arabia.

Those Char ged with Governance and M anagement Responsibility

Those Charged with Governance and management of the Bank are responsible for the preparation and
presentation of the Subject Matter in accordance with the Applicable Criteria and are responsible for the
selection of methods used in the Applicable Criteria. Further, those charged with governance and
management of the Bank, are responsible for establishing and maintaining internal controls relevant to the
preparation and presentation of the Subject Matter that is free from material misstatement whether due to
fraud or error, selecting and applying appropriate criteria, maintaining adequate records and making
estimates that are reasonable in the circumstances.

Our Responsibility

Our responsihility is to express a limited assurance conclusion on the Subject Matter based on our limited
assurance engagement conducted in accordance with the International Standard on Assurance Engagements
(ISAE) 3000 “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information”
endorsed in the Kingdom of Saudi Arabia and the terms of engagement as agreed with the Bank’s
management.

Our procedures were designed to obtain a limited level of assurance on which to base our conclusion, and,
as such, do not provide al of the evidence that would be required to provide a reasonable level of
assurance. The procedures performed depend on our judgement including the risk of material misstatement
of the Subject Matter, whether due to fraud or error. While we considered the effectiveness of
management’s internal controls when determining the nature and extent of our procedures, our assurance
engagement was not designed to provide assurance on internal controls.

1
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I ndependence and Quality Controls

We are independent of the Bank in accordance with the International Code of Ethics for Professional
Accountants (including International Independence Standards) that is endorsed in the Kingdom of Saudi
Arabia (“the Code”), that is relevant to our assurance engagement, and we have fulfilled our other ethical
responsibilities in accordance with that Code.

Our firm applies International Standard on Quality Management (ISQM) 1 and accordingly maintains a
comprehensive system of quality control including documented policies and procedures regarding
compliance with ethical requirements, professional standards and applicable lega and regulatory
reguirements.

Procedures

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less
in extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had
areasonabl e assurance engagement been performed.

Our procedures included, but were not limited to:
e Obtained the Board of Directors notification letter to the General Assembly (“the Declaration”) for
the year ended December 31, 2024; and
e Compared the transactions included within the Declaration with the underlying supporting
information of note 36 from the notes to the Bank’s audited consolidated financial statements for
the year ended December 31, 2024.

Limited Assurance Conclusion

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes us
to believe that the Declaration has not been prepared, in all material respects, in accordance with the
requirements of Article 71 of the Regulations for Companiesin the Kingdom of Saudi Arabia.

Restriction of Use of Our Report

Our report is prepared upon the request of the management of the Bank to be presented in the Bank’s
General Assembly meeting in order for the Bank to comply with the requirements of Article 71 of the
Regulations of Companies in the Kingdom of Saudi Arabia and should not be used for any other purposes.

Deloitte and Touche & Co.
Chartered Accountants_

Mazen A. AI-Omari\' ~—
License No. 480

Ramadan 3, 1446H

March 3, 2025
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Board of Directors Notification Letter to the General Assembly

Dear/ Shareholders of Arab National Bank

With reference to Article (71) the Companies Law issued by the Royal Decree No. M/132
dated 01/12/1443H, which stipulates that the Board member shall, as soon as he
becomes aware of any direct or indirect interest he may have in company transactions
or contracts. Such disclosure shall be recorded in the minutes of the board meeting.
Said member may not vote on a decision by the Board and the general assembly’s
relating to such transactions and confracts. The Board shall notify the general
assembly, when it convenes, of the transactions and contracts in which such board
member has direct or indirect interest; the notice shall be accompanied with a special
report prepared by the company auditor in accordance with auditing standards
approved in the Kingdom.

In the opinion of the Management and the Board of Directors that fransactions with the
related parties and their entities are performed at arm’s length basis, the related party
transacfions are governed by limits set by the Banking Control Law and regulations
issued by the Saudi Central Bank.

We would kike to inferm you of the transactions and contracts where the Board of
Directors of Arab National Bank have a direct or indirect interest for viewing or for
seeking approval from the general assembly as follows:

1- Voting on contracts and business dealings between the bank and ABANA
Company, in which Board Chairman, Mr. Salah Rashid Alrashid, has an indirect
interest, Money Transport, ATM Replenishment, and CCTV project of the bank.
The total transactions with the bank during the year 2024 amounted is SR
1,906,228 without conditions or preferential benefits.

2- Voting on contracts and business dealings between the bank and Alkhalegj
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 of the Bank. The total
transactions with the bank during the year 2024 amounted is SR 1,267,477, and
without conditions or preferential benefits.

3- Voting on contracts and business dealings between the bank and Walaa
/- Cooperative Insurance Company in which Board Member, Mr. Hesham Abdulltaif
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Aljabr, has an indirect interest being a board member of Walaa Cooperative
Insurance Company, relating to renewal of insurance policies for the benefit of
ANB national bank. The total transactions with the bank during the year 2024
amounted is SR 1,540,920 without conditions or preferential benefits.

Please accept our sincere gratitude and appreciation,

Board Directors of Arab National Bank

Ll i

Lt
Salah alrashed Fahad Alsalem
(Board Chairman) (Corporate Secretary)
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