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Ordinary General Assembly meeting
2023

Attachments

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

The Board of Directors of The Arab National Bank is pleased to invite its honorable shareholders
to attend the General Assembly meeting (the first meeting), which is scheduled to be held, at 9:30
pm on Tuesday 06/09/1444H corresponding to 28/03/2023G, by Means of Modern Technology.
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1- Reviewing and discussing the Board of Directors' report for the
fiscal year ending on 31-12-2022.
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2- Reviewing and discussing the financial statements for the fiscal
year ending on 31-12-2022.
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3-Voting on the auditor's report for the fiscal year ending on 31-12-
2022.( attached)
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4- Voting on appointment of the External Auditors
who will review, examine and audit the bank’s financial statements
for the 2nd quarter, 3rd quarter and the closing annual statements of
the fiscal year 2023, and the 1st quarter of fiscal year 2024, from
among the list of external auditors recommended by the Audit
Committee, and determine their remuneration. and they are.

(1) (KPMG) Al Fozan & Partners

(2) (Deloitte) Company
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5- Voting on discharge of Board of Directors members for fiscal year
2022.
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6-Voting on board of directors’ recommendation to distribute a cash
dividend against the second half of fiscal year 2022 to the amount of
(0.60 halallah) per share (After deducting zakat) total recommended
distribution amount of (SAR 900 million), which represents (6 %) of
the share nominal value. The second half dividend payout eligibility
shall be for the shareholders who own the shares at the close of the
market on the day of ANB’s Assembly Meeting date, and who are
registered in ANB’s shareholders’ record at the Securities Depository
Center Company (Edaa) at the end of the second trading day
following the eligibility date. Disbursement of the dividend shall start
on 11/04/2023. ( attached)
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7-Voting on authorizing the board of directors to distribute interim
(semiannual or quarterly) dividends for the fiscal year 2023.
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8-Voting on disbursement of (5,160,000) SAR as bonus payment to
Board members against fiscal year ended 31/12/2022.
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9-Voting for election of the Board members from among the
candidates for the next term, commencing on 01/04/2023G for a
term of three years, ending on 31/03/2026G. (Candidates' CVs
attached).
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10- Voting on delegating to the Board of Directors for the new period
that begins on 01/04/2023G the authority of the Ordinary General
Assembly. This is in accordance with the authorization contained in
paragraph (1) of Article (27) of the Companies Law, for a period of
one year from the date of the approval by of the Ordinary General
Assembly or until the end of the delegated Board of directors term,
whichever is earlier ,In accordance with the Regulatory Rules and
Procedures issued pursuant to the Companies Law relating to Listed
Joint Stock Companies.
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11- Voting on amendment of Board Membership Nomination Criteria
Policy and Procedures. (attached).
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12- Voting on amendment of Nomination and Remuneration
Committee Terms of Reference. (attached).
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13- Voting on amendment of Remuneration Policy for Board of
Directors, Sub-board Committee Members and Executives
Management. (attached).
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14- Voting on amendment of Audit Committee Terms Of Reference.
(attached).
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15-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 (contract amount depends on numbers
and quality of manpower provided) on no preferential prices or
conditions, on annual contract basis. Total value of business dealings
in 2022 (14,371,733) SAR (attached)
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16-Voting on contracts and business dealings between the bank and
Walaa Cooperative Insurance Company in which Board Member, Mr.
Hesham Abdullatif Aljabr, has an indirect interest being a board
member of Walaa Cooperative Insurance Company, relating to
renewal of insurance policies for the benefit of arab national bank,
executed in the ordinary course of business on no preferential terms
or conditions. Total value of business dealings in 2022

(64,619,787 )SAR (attached).
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17-Voting on contracts and business dealings between the bank and
ABANA Enterprises Group Co, in which Board Chairman, Mr. Salah
Rashid Alrashid, has an indirect interest, agreement Money
Transport, ATM Replinishment, and CCTV projecton no preferential
prices or conditions, on annual contract basis. Total value of business
dealings in 2022 (19,999,237) SAR (attached).
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18 -Voting on the formation of the Audit Committee, and the
definition of its duties, work regulations and remuneration of its
members for the new term, starting on 01/04/2023G. until the end of
the period on 31/03/2026G. The following are the names of the
candidates, (whose CVs are attached):

(1) Thamer Mesfer Al-Wadai

(2) Khaled M. Al Bawardi

(3) Abdullah Sail Alenazi
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Arab National Bank

Audit Committee Report

Audit Committee assessment of the adequacy of
the Bank's

The Audit Committee (AUCOM) during 2022
reviewed various reports on the adequacy of
internal controls and systems including the
financial statements and risk reports. AUCOM
reviews the minutes of the various management
committees, for example, Risk Management
Committee, Compliance Committee. The AUCOM
discussions and decisions are documented in the
meetings’ minutes and matters requiring
attention are escalated to the Board.

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

AUCOM also throng the Reports and Documents
raisd to them From the management reviewed
the effectiveness of the system of internal control
and procedures for compliance with the Arab
National Bank internal policies, relevant
regulatory and legal requirements in the
Kingdom of Saudi Arabia and whether
management has fulfilled its duty in having an
effective internal control system, seeking
independent assurance from internal audit to
assess the adequacy and effectiveness of such
internal controls.
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Definitions Caldy il
Bank: Arab National Bank bl ol el Ei|
Board or Board of | The Board of Directors of the Sliall 3 l) ulaa 3 el
Directors: Bank 31Y) Gl
Central Bank: Saudi Central Bank sl (g 3S pall il | g 3S pall il
Authority: Capital Market Authority Adlall (8 guall A2 dell
the Exchange: Saudi Stock Exchange 43 sroall ALl (§ ) @5l

Executive Member: | A member of the Board who | &3s&@ll 3 la30 ¢ il siaall | (o265 giac
is a full-time member of the |  Fesll Ll & &l jLiy g celill
executive management of
the Bank, and participates in

its daily activities.

Non-Executive A member of the Board who | &l 3 la00 ¢ i)y guaall e sac
Member: is not a full-time member of | 4 sl lllaci i & L ¥ g celull (S
the executive management
of the Bank and does not

participate in its daily

activities.
Independent A  member who enjoys | AUl AIBELYL addly (A} guaal) Jeisa ginc
Member: complete independence in | 4% e Lo cowa 43l ) 850 S e &

his/her position and decisions | ¢ 3 Ll cilS yall 4 ga daiY
and none of the independence L)1) {oalaall g ALl (3 gudd) Aia
affecting issues stipulated | ; y v . Gl 6 Al
under the Corporate L e 5l

LSJ‘,MS\

Governance Regulations issued
by the Capital market
Authority and the Key
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Principles of Governance in
Financial Institutions issued by

the Saudi Central Bank.

Cumulative Voting:

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 which the
shareholder is 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.

slaac HUWAY Cy gl sl
ag) Jals eiag 5 lY1 (alaa
S

Ay gl )08 Cy geal 358 Lgd
4] C_\L Cumy §(=@_u§f\ Sl 2wy
a5 gl gl ey sual

Oe A e On Leapadi
gl ST 05 Cpadpall

Cy guall
Sl

General Assembly

The general assembly held
with the attendance of the
shareholders of the Bank
pursuant to the provisions
of the Companies Law and

the Bank’s bylaws.
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1. Introduction

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

2. Scope of Application

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

3. Conditions for Membership

The Board of Directors shall be constituted of members
who are professionally capable, have the required
experience, knowledge, skill and independence, which
enable them to perform their duties in an efficient and
competent manner. Board members shall possess the
following minimum 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 .He/she shall not be a member of the board of directors of
a similar financial institution operating inside the
kingdom

e Notaboard member of a company that has been dissolved
nor was dismissed as board member either inside or
outside the Kingdom except with the prior written
consent of the Saudi Central Bank.

e Preferably with experience in banking/finance.

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

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

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

Fit and Proper

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

1) Honesty, 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:

e Denied employment pursuant to a resolution from
regulatory bodies.

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

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
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/member should:

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

e Have the academic qualifications and proper professional
and personal skills as well as an appropriate level of
training and practical experience related to the current
and future businesses of the Bank, or knowledge of
management, economics, accounting, law or governance,
as well as the desire to learn and receive training.

e Have the technical, leadership, and administrative
competencies as well as the ability to take prompt
decisions, and understand technical requirements and
developments related to the job. He/she shall also be able
to provide strategic guidance and long-term planning and
have a clear future vision.

e Enjoy leadership skills which enable him/her to delegate
powers in order to enhance performance and apply best
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practices in effective management and compliance with
professional ethics and values.

4) Financial Competence:

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

e Not have entered into arrangement procedures with
creditors.

e Not have declared bankruptcy.

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

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

5) Independence:

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

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

6) Financial Knowledge:

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

7) Physical Fitness:

The candidate/member shall not suffer from any health
issue that may render him/her unable to perform
his/her duties and responsibilities, and shall be capable
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of carrying out assigned tasks in the absence of obstacles
that impede or limit his/her ability to do so.

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,
regulations enacted by competent bodies.

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

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

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

rules and

10
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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 cover letter expressing the
desire or intent to be considered for Board
membership, or a letter from the body corporate
he/she represents.

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

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

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

e the candidate’s credit history with SIMAH.

e Access to view the “Criminal Record”
online.

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

certificate

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, executive and non-executive members in
conformity with applicable laws, rules and regulations.

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

11
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their competence and ability, and availability of requisite
personal and professional qualities to carry out their
functions effectively.
5) The Cumulative Voting method will be adopted for
election of Board members.
6) Voting at the General Assembly meeting will be restricted
to candidates who submitted their nomination in
compliance with the aforesaid criteria.

5. Membership Term:

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

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

2) If the conditions to hold a board meeting cannot be met
because the number of members falls short of the
minimum quorum stipulated under the Companies Law or
the Bank’s bylaw, the remaining members must call a
meeting of the General Assembly within sixty days to elect
the required number of members.

3) If the position of an external Audit Committee member
becomes vacant for any reason whatsoever during
his/her term of office, the Board will appoint on the
recommendation of the Nomination and Remuneration

12
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Committee a substitute member who meets membership
criteria & conditions to complete the unexpired term of
his/her predecessor provided the Saudi Central Bank’s
No-Objection is secured. The Board’s approval shall not be
deemed final and such appointment shall be put forward
to the General Assembly’s first meeting for approval by
the shareholders.

Termination of Board and Board
Committees Membership:

The membership terminates if any of the following
occurs:

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

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

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

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

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

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

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

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.

Independent Member: 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 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.

Executive Management or Senior Executive: Persons
responsible for managing the daily operations of the Bank,
and proposing and executing strategic decisions.

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

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

Proxy vote: Delegating other member to vote on his behalf.

Day: Official Business Day.
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Purpose

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

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

Roles and Responsibilities

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

2. Supervise the development of the Bank Remuneration
Policy for submission to the Board of Directors for
approval.

3. Conduct a periodic review of the Remuneration Policies
and raise recommendations to the Board for any proposed
amendments or updates.

4. Providing recommendations to the Board in respect of the
Remuneration of its Members, the Committees Members
and Senior Executives, in accordance with the approved
policies.

5. Ensure alignment of human capital with business
requirements and strategy and oversee other key HR
matters.

6. Raise recommendations to the Executive Committee for
the bonus pool.
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Review and monitor the remuneration for the highest paid
staff to verify compliance with the Remuneration Policy,
and to avoid misuse.

Work closely with the Bank's Risk Management
Committee and or Chief Risk Officer to evaluate the
incentives created by the remuneration system.

Review implementation of the remuneration policy at
least semi-annually to ensure achievement of stated
objectives.

Review Human Resources & Succession Planning Policy,
approve succession planning at Board and Management
levels and ensure compliance with such Policy through
management reports.

Ensuring that the size of the rewards is consistent with the
prevailing local norms and regulatory requirements, and
is linked to achieving the interests of shareholders, and
achieving the Bank’s long-term strategic goals. And that
the incentive system is reviewed periodically and does not
encourage participation in high-risk operations to achieve
short-term profits, in addition to its in line with the Bank’s
Risk Policy approved by the Board.

Ensure that an annual remuneration review (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 the Bank’s compliance with the SAMA rules and
relevant laws, regulations, principles and standards.
Review the qualification of senior executives and annually
review the suitability of set of skills and expertise
available.

Recommend to ExCom the appointment senior executives
of Group and Division heads excluding General Managers,
where the NRC raise recommendation to the Board of
Directors for their approval.

Appoint Bank’s representatives from within or outside the
bank in ANB subsidiaries and affiliates whether in Boards
of Directors or Committees after obtaining Managing
Director approval and necessary internal approvals in
accordance with the relevant policy and obtaining SAMA
written no objection according to the relevant regulations.
Recommend to the Board the formation of the Shariah
Committee reporting to the Board of Directors and the
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appointment of its members and obtaining SAMA written
No-objection.

Recommend to Board for approval an appraisal
mechanism for Sharia Committee members and ensure
proper implementation.

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

Recommend to the Board clear policies and standards for
membership of the Board and the Executive Management.
Approve job descriptions for the Executive, Non-Executive
and Independent Board members and the Senior
Executive Management.

Establish and oversee succession for the Board.
Provide recommendations to the Board for the
nomination or re-nomination of its members in

accordance with approved policies and standards.
Review the structure of the Board of Directors and
Executive Management and, where needed, recommend
changes.

Develop a record that includes the qualifications and skills
of the members of the Board, and review annually the
suitability of such skills and expertise available to the
Board and identify of the set of skills and capabilities,
when and as needed, required to enhance the
performance of the Board, including the time that a
Director should reserve for this responsibility.

Assess Board performance and individual Members’
contributions, so as to establish strengths and weaknesses
and make recommendations to the Board accordingly.
Ensure on an annual basis the independence of the
independent members and the absence of any conflict of
interest in case a Board member also acts as a member of
the Board of Directors of another company.

Membership

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

Committee members must be adequately qualified and
experienced to pass fair and independent resolutions.

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

Committee Meetings

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

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

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

Quorum and Voting

The meeting shall be valid if attended by the majority of the
members. In the event the Committee Chair is absent, he shall
delegate a Committee Member to chair the meeting. Decisions
of the Committee shall be issued by the majority of the votes.
In the event of a tie, the Committee Chairman will have the
casting vote, noting that voting via proxy is not allowed.

If a Committee member makes a reservation or an opinion
different from the Committee’s decision, it shall be recorded
in detail in the Committee’s meeting minutes. Decisions and
recommendations of the Committee shall be submitted to the
Board or other relevant Board Committee for ratification or
approval if it is required.

Minutes

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

Remuneration of Committee Members

Without prejudice to the relevant regulatory requirements,
the remuneration of the Committee members shall be in
accordance with the Remuneration Policy for the 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.

Review

The Committee shall review these Terms of Reference every
three years or when deemed necessary, and submit any
amendments to the Board of Directors in preparation for
approval by the Bank’s General Assembly.
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Definitions

Bank or ANB: Arab National Bank

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

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

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

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

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

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

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

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

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

2. Scope of Application

This Policy applies to Members of the Board of
Directors, Board Committees and Executive
Management of the bank.

3. Application Responsibility

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

4. Board Committees

1) Executive Committee

2) Risk Committee

3) Nomination and Remuneration Committee

4) Strategy Committee

5) Audit Committee

6) Any other Board committee the Board may
constitute.
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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.

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
areview when making decisions related to remuneration,

10
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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.

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

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

application and achievement of these
aspirations.
Identify, monitor and report on relevant

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

Submit a report to the Nomination and
Remuneration Committee on a semi-annual
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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.

6. General Standards for Remuneration

Without prejudice to regulatory requirements, ANB’s
Bylaw and requirements of the relevant governance
regulations, the Nomination and Remuneration
Committee recommends to the Board remuneration of
Board Members, Board Committees Members and
Executive Management in accordance with the following
criteria:

e Remuneration must be fair, equitable and proportionate
with the duties, tasks and responsibilities assigned to and
performed by the Members of the Board and its
Committee, as well as the goals set by the Board for
achievement during the fiscal year.

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

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

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

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

e Remuneration shall be determined based on the job level,
duties and responsibilities of the job holder, academic
qualifications,  practical = experience, skills and
performance level.
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e When disbursing the member’s annual remuneration, the
term of office, together with the joining and leaving dates,
regardless of the reason, will be taken into consideration.

e Aboard member may be entitled to remuneration for any
additional executive, technical, managerial or advisory
services or roles - pursuant to a professional license -
assigned to the member at the Bank. This is in addition to
the remuneration the member could earn in his capacity
as board member or board committee member, in
accordance with the Companies’ Law and the bank’s
Bylaw.

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

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

e Tocomply with the Saudi Central Bank rules related to the
remuneration and compensation, and in-kind benefits or
allowance for attendance payable to Board Members and
its Committees as applicable.

Remuneration Governing Principles
and Rules

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

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

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

e Remuneration of the Independent Board Members must
not be based on a certain percentage of the Bank’s profits,
nor shall it be directly or indirectly based on the Bank
profitability.

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.

e 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.

e 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.

e 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.
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Remuneration of Bank Executive Management:

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

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

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

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

Disclosure of Remuneration

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

Remuneration paid to Board and Executive Management,
both directly and indirectly, must be disclosed in a precise,
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transparent and detailed manner under the Board of
Directors’ Report, without concealment or
misrepresentation, whether paid in cash or in the form of
benefits, regardless of their nature or description.

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

o Board members.

o Five Bank’s Senior Executives who received the
highest remuneration/compensation, provided that
the Chief Executive Officer and the Chief Financial
Officer are among them.

o Board Committees Members.

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

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

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

9. Effective Date

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

10. 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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Definitions

Bank: Arab National Bank

Board: The Board of Directors of the Arab National
Bank

Authority: The Capital Market Authority.
Central Bank: Saudi Central Bank.

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: Persons responsible for
managing the daily operations of the Bank, and
proposing and executing strategic decisions.

Relatives: Fathers and mothers; grandfathers and
grandmothers; children and grandchildren;
husbands and wives.

and

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.

Day: Official Business day.
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Purpose

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

Committee

° The financial reporting process;

o The system of internal control;

° The internal audit function;

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

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

Authority

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

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

e Recommend to the board the appointment,
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

re-

performing his job in an honest, sincere and responsible
manner, complies with applicable laws and regulations
and was never involved in any violating activities.
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Evaluate the head of the internal audit function based
on performance indicators approved by the committee
and propose his remuneration.

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

basis a written for
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 mergers,
acquisitions and divestitures,).Furthermore, the
Committee will ensure that there is an established
framework for these approvals, reasons for these
transactions and ascertain the possibility of their
disclosure in financial statements.

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

Discharge any responsibility delegated by the Board.
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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.

e 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.

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

e 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.

wsibgll csu el Ll

arab national bank

<l g gnal) g ) g%

Lgaal el Gaial Taulia o 35 2 JSI 4l e iy

dglal) il gl

S il 4 sl g eyl g A5V Al 318 Al 0 e
Leils 3 a5 Ll sl 5 pudaall e Lga e
Jle gl Al oy clgidlad s Lallae 5 Lia) 33 laual
AL e A8 lle g

pleall (s 6 3283 1Y) (e daad all Dad il Gl a0
@A Gadl e g3l e oS o Liile e slalall
LI bl dadlae 3 V) aulad) Jas) 4] Ja g
Sle Jsanll 3,840 4o P Lyl gl cuilS L 13
Jle 2l dagaa Blle T 5 e slee

S I3 Lad — Gulaall il e oy — il ol sl o
4 gia g Adale Slidl A0l a3l gl 55 5aY) (alaa yy S
Opaaluall i Al Gl glaall il da gedag
alee 73 g 5l g bl Il 38 sl a0 pativuall 5
Al yiul 5

el J8 e sl Jilall 8 Caally Al e
A Vs Al dan el I paally oAl
Al e i 8l dngldly Hhlaal 5l
DY) Bila cledl ey Ly Al )
Aaled) A ) Lladl

s Amladl ) eVl dileial) dalgd) Jlsal) dza) o @
JSiy i) o adiad Al ) ga¥) @lld b Lay ¢y )
o ataall/AS pal) el 5 Aalaall ol paEdll 5 jaS
Glaiinl g Asalaill s dugall eyl salina il
Aallall 230 8l e il

i g iy Adidaal) Fladyl g dpulaall Clulys daal 3o o
Ledsn (alaall Gl 5ill 55 ) sl



anb

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.

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 performance, verify the
independence, objectivity, fairness and effectiveness of
their work with due regard to relevant rules and
standards, and ensure that it does not provide any
technical, 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
Audit function, in addition to monitoring the
relationship between the auditors and the
management, coordination and cooperation between
the external and internal auditors.

and evaluate

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.

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

Responding to queries of the Bank's external auditor.
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e Review and discuss the Bank’s financial statements,
external auditor’s report and management letter with
the external auditor and the Bank’s management.
Discussions should include the year-end closing
process, cooperation of the Bank’s management, and
any other related issues they would like to raise to the
Committee.

Internal Audit

e Review and approve the Internal Audit Plan.

e Review Internal Audit and Control Policy, and provide
to the Board the Committee’s opinion and
recommendations regarding them.

e Recommend to the Board approval of the Function’s
organizational structure and review the structure
periodically as well as on ‘as needed’ basis.

e 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.

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

e Review and oversee the performance and effectiveness
of Internal Audit activities, and verify 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.

e 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.

e Conduct requisite independent external assessment to
verify quality of Function performance at least once
every five years.

e Review Internal Audit reports at least quarterly and
assess management’s responses to findings and
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recommendations, and ensure that Executive
Management takes needed corrective actions in a timely
and appropriate manner to address and resolve any
weaknesses in control, compliance with policies, laws,
regulations and directives as well as other violations
and observations identified, reported and/or
recommended by the Audit Function.

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

e 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.

e 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.

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

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

Propose to the Board the necessary policies and
procedures to be followed by Stakeholders when
submitting complaints or reporting any violations.
Review the whistle blowing report reflecting cases that
have been received and the actions that have been taken
regarding them.

Reporting Responsibilities

Submit Reports regularly, and whenever required, to
the Board. Reporting will include the Audit
Committee’s activities, observations,
recommendations, and an 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:

assurance

1. Recommending external auditors for the following
years.

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

3. Areview on the competence and effectiveness of the

year's external auditor and their
performance during the year on the audit
engagement or any special
performed.

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

current

other services

5. Anassessment 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.
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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

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
economic activities such as foreign exchange hedging
and services pricing e.g. contracts for options, foreign
exchange swaps and interest rates.

calculate outcomes of

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 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.

and Human Resource

Membership

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

and duties and

Membership Criteria

All committee members must be independent, and none of
them shall have a credit relationship with the bank in his
name or in the name of one of his relatives, or in any
capacity with the bank, its board members, or its executive
staff. 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 for the Bank’s external auditor,
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during the preceding two years may be a member of the
Committee.

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

from the Saudi Central Bank.

Succession

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

Committee Meetings

Participants

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

Frequency of Meetings, Agenda and Minutes

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

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

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

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

Quorum and Voting

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

Remuneration of Committee Members

Without prejudice to the relevant regulatory requirements,
the remuneration of the Committee members shall be in
accordance with the Remuneration Policy 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.
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Committee members shall uphold the confidentiality

principle in relation to such deliberations, records and data,
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three years or when deemed necessary.
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Mr. Salah Rashid

Alkaleej Training and

Edicalion Compan Labor Services Alrashid 1 Year 14,371,733 15
Walaa Cooperative Relating to Renewal of Mr. Hesham Abdultaif
Insurance Company Insurance policies Aljabr oo O4.018,707 L
" Money Transport, ATM : many contracts
ABANA Enterprises Growb | peplinishment, and GCTV Mr.-Siatsh Basnid with different 10,000,237 17
o ; Alrashid
project periods

15-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 (contract amount depends on numbers
and quality of manpower provided) on no preferential prices or
conditions, on annual contract basis. Total value of business dealings
in 2022 (14,371,733) SAR (attached)
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16-Voting on contracts and business dealings between the bank and
Walaa Cooperative Insurance Company in which Board Member, Mr.
Hesham Abdullatif Aljabr, has an indirect interest being a board
member of Walaa Cooperative Insurance Company, relating to
renewal of insurance policies for the benefit of arab national bank,
executed in the ordinary course of business on no preferential terms
or conditions, Total value of business dealings in 2022

(64,619,787 )SAR (attached).

el il e 5 A8 L g il s o A 3 ghall y Jle W e Curpeadll V1
ABian s il e Salian pallcaidalll ve Glds awall 5 Y1 ulse gemel Sl
al (el B a8 ke ay st il 6 538 505 1) e peme
Al a¥ oYY ale A i) ae et daa gl Sl el Slad)
{3 59) e Ul 3o 5l B 05 05 sga g iy (TE,118,VAY)

17-Voting on contracts and business dealings between the bank and
ABANA Enterprises Group Co, in which Board Chairman, Mr. Salah
Rashid Alrashid, has an indirect interest, agreement Maney
Transport, ATM Replinishment, and CCTV projecton no preferential
prices or conditions, on annual contract basis. Total value of business
dealings in 2022 (19,999,237 SAR (attached).
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Resume of the Audit Committee’s Member
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Candidate’s Personal Data
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