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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
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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.
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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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