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1. Definitions

Bank or ANB: Arab National Bank

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

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.

Company: the listed joint stock company.

Executive Management or Senior Executive: 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 require SAMA’s non-objection for appointment.

Central Bank: Saudi Central Bank.
the Exchange: Saudi Stock Exchange

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

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.

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 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.
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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-board Committee
Member to perform his duties.

Corporate Governance: rules to lead and guide the
Company that includes mechanisms to regulate the
various relationships between the Board, Executive
Directors, shareholders and Stakeholders, by
establishing rules and procedures to facilitate the
decision making process and add transparency and
credibility to it with the objective of protecting the
rights of shareholders and Stakeholders and
achieving fairness, competitiveness and
transparency on the Exchange and the business
environment.

Relatives:

- Fathers, mothers, grandfathers and grandmothers
(and their ancestors).

- Children and grandchildren and their descendants.
- Siblings, maternal and paternal half-siblings.

- Husbands and wives.

Indirect Interest:

An interest shall be considered indirect if the business
and contract executed for the Company's account
may result in financial or non-financial benefits to, but
not limited to, the following categories:

[ The relatives of the Board member.

® A partnership, limited partnership or limited
liability company where any Board member or any of
his/her relatives is a partner in it or among its
managers.

() A joint stock company or simplified
joint-stock company in which a Board member or
any of their relatives, individually or collectively, own
(%5) or more of its total ordinary shares.

(Y An entity - other than companies - in which
a Board member or any of their relatives has
ownership, or is managing it.

® An entity or a company where a Board
member or any of their relatives is a member of its
board of directors or a senior executive, except for
the Company’s affiliates.
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2. Purpose

This Charter is introduced to organize the work of
the Board of Directors by defining the methodology
through which the Board conducts its business and
discharges its tasks and duties. In the event of any
conflict between the content of this Charter and the
provisions of the Capital Market Law, the Companies
Law, or their Implementing Regulations or other
relevant laws and regulations, those Laws and
Regulations shall prevail.

3. Composition of the Board

® 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 hominating any of them.

o 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 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
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.

® The Board shall appoint at its first meeting
from among its members a Chairman of the Board,
Vice-Chairman and Managing Director, and the
Chairman of the Board shall be Saudi national.
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® 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 selected from among the
members appointed by Arab Bank PLC.

® The Board commences operation on the
date it is composed by the General Assembly of the
bank and terminates upon lapse of its term.

® The Board composition shall comply with the
relevant regulatory and instructions requirements
related to the formation of the Board and the
committees emanating from it and on the limitations
relating to the number of executives, hon-executive
directors and independent directors.

4. Expiration or Termination
Membership of the Board

® Membership of the Board of Directors ends
with the expiry of its term or with the expiration of
the member’s eligibility in accordance with laws &
regulations in force in the Kingdom. The General
Assembly may, based on a directive 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.

® 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. In
this case, the Ordinary General Assembly shall elect
a new Board of Directors or a replacement for the
dismissed member (as the case may be) in
accordance with the provisions of the Companies
Law and its Implementing Regulations and relevant
regulations and instructions.
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5. Expiry of the term of the Board
of Directors, resignation of its
members, or membership vacancy

® The Board of Directors shall, before the end
of its session, call the Ordinary General Assembly to
convene to elect a Board of Directors for a new
session. In the event of failure to elect a Board for a
new term and the term of the current Board has
lapsed, the members of such Board shall continue to
perform their duties until a new Board is elected,
provided that the period of such continuation of the
lapsed Board does not exceed (90) days from the
end date of the Board’s term. And the Board shall
undertake all necessary procedures to elect a new
replacement Board before the expiry of the period
specified in this paragraph.

® In the event that the Chairman and members
of the Board resign, they shall call for the Ordinary
General Assembly meeting to convene in order to
elect a new Board, and such resignation shall not be
effective until a new Board is elected, provided that
the period of such continuation of the resigned
Board does not exceed (120) days from the date of
such resignation. And the Board shall undertake all
necessary procedures to elect a new replacement
Board before the expiry of the period specified in
this paragraph.

® A member of the Board of Directors may
resign from the membership of the Board by virtue
of a written notification addressed to the Chairman
of the Board. If the Chairman of the Board resigns,
the notification must be directed to the remaining
members of the Board and the Secretary of the
Board. Resignation is effective - in both cases - from
the date specified in the notification.
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6. 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 - 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 the Bylaws.

® In both cases, the Commercial Registry, the
Capital Market Authority, shall be notified within
(15) days from the date of appointment, and
notifying SAMA within (56) working days.

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

The Board represents all shareholders; it shall
perform its duties of care and loyalty in managing
the Bank’s affairs and undertake all actions in the
best general interest of the Bank, develop it and
maximize its value. The Board of Directors is vested
with full powers to manage the business of the
Bank, and to supervise its affairs. The Board, in the
discharge of its duties, exercises all such powers
and performs all such acts which are consistent
with the Bank’s Memorandum of Association and
Articles of Association. The bylaw defines the
powers and responsibilities of the Board. The
Board shall have the broadest powers to achieve
objectives of the Bank with the exception of any
acts or dispositions that are specifically excluded
by special provision under the Companies law or
the Articles as falling under the jurisdiction of the
General Assembly. Responsibilities and Duties of
the Board include, inter alia the following:

® laying down the plans, policies, strategies
and main  objectives,  supervising  their
implementation, reviewing them periodically based
on requirements or regulations, and ensuring
availability of the human and financial resources
required to fulfil them.

® forming the executive management, setting
its work method, exercising control and oversight
over it and ensuring performance of assigned
duties through reporting and periodic meetings.

® forming specialised committees of the
Board pursuant to resolutions that shall specify the
term, powers and responsibilities of such
committees as well as the manner used by the
Board to monitor such committees. Such
resolutions shall also specify the names of the
members and their duties, rights and obligations
and shall evaluate the performance and activities
of these committees and their members.
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® determining the most appropriate capital
structure for the bank, its strategies and financial
objectives, and approving all kinds of budget
forecasts.

o exercising financial oversight over the bank
and the acquisition or disposal of asserts.

o setting performance indicators and
monitoring their implementation as well as the
overall performance of the bank.

® reviewing and approving the organisational
and functional structures of the bank on periodic
basis.

® ensuring soundness and solvency of the
bank; maintaining effective relationships with the
regulators and ensuring that all regulatory
requirements are satisfied in a timely manner
consistent with established deadlines.

® approving the bank’s internal control
framework and reviewing annually effectiveness of
internal controls.

® considering recommendations of board
committees and executive management, and
endorsing the same as it sees fit.

o notifying the Ordinary General Assembly
when convened of the businesses and contracts in
which any Board member has a direct or indirect
interest; the notification shall include the
information provided by the member of the Board
as per Corporate Governance Regulations issued
by CMA, and shall be accompanied by a special
report of the Bank's external auditor.

® setting governing values and standards of
bank business conduct.

® ensuring independence of the internal and
external auditors as well as the integrity and
accuracy of disclosable data and information.
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® gaining familiarity with essential risks that
could impact the bank and its affiliated
subsidiaries, and exercising suitable control
oversight thereon, with due regard to their legal
independence and regulatory governance regimes
applicable thereto.

® verifying annually the effectiveness of
corporate governance policies and procedures
and prevailing practices, and determining the need
for improvements or changes, if any.

o instilling and cultivation the concept of
disclosure and transparency as a stable Board
policy, ensuring bank’s compliance with all
regulatory disclosures as per applicable rules,
regulations and directives.

(Y proposing Policies and Term of References
to the General Assembly, and all other matters
requiring the General Assembly’s approval.

® keep abreast with any developments or
updates to key laws, rules and regulations issued by
relevant Regulatory and Supervisory Bodies.

e any other responsibilities included in the
rules, regulations issued by the supervisory bodies.
Board approved bank policies cover the scope of
its authorities and responsibilities with respect to
the policy subject matter. The Board may delegate
any of its powers to the Managing Director or to any
other board member, authorised officer or
committee of the Bank. The Board may, from time
to time, delegate and/or authorise any specific
power or powers to any other person for such
period and subject to such conditions as the Board
thinks fit provided the delegation/authorization is
not general, open-ended and in violation of
applicable rules, regulations and guidance.

The Board is responsible for its business conduct
even if it delegates some of its powers to
committees, individuals or other third parties.

10

oibgll (50l il

arab national bank

lidl & 158 ol 0-Say LI dawlwlll 4 blxalb plalyl ]
Al e wlio l8) H99 dw)lasg « Lyl OIS,uillg
doSgxll olilhiog dgilall ddusi wil slelyo g o Oy il

Ol el Gle

daSgadl Olely2lg Olwluw duleld (o bgiw oSl )
sl oIl Azl dlio IS 13] Le anaxiy «dsiall Oluw)laslly
Obus§ ol Oliuwuss

e
ol OLsLasyl &6l elidl ply il o aSTly Gutaall
Oladailly alglly dolsilll Cuus

Aol dwlws ddladlly zLadl lare fuw)

g109 ololly SLuslyally dolsll Lumanll dyogill @
.dolell dyeoxll d88lgo ojliws &,Ul_)g.of\ll

2lglly dalslll § Gass & y092 Olg bl ¢l dalio e
a8l Ol dl,bUlg Al I Olg=dl oe 8yoball Ologlsilly

4w ,llg 8yl Olgll pe 8)0ball Glaul=illg

294> 8yloll pulxo (3o Baaiell el Oluwluw Joiis LaS
ol pudzol) byl g9b90y dileiall dildgiunog 4i>1lo
ol ol waiall guasll Gl 4 dgaall Olalull oo L wg2)
oudzall o LaS el § @iz of pog-a0 Jodumo gl guac
sl >3 pascd ol oIl voga 9l/9 agmy ol )51 Cdg o
e Elig 8,all el aJ dgo 83020 Glusilo gl duzllo
2t 0agaill 190 ol by daille Laly il bgy il ells
ol Oladsilly Lokl sy of of saall saxo ;e of ole

.dd)ell

05938 (lo Ulacl ¢ dlgg ol Byloll pudxo @le (e gdig
Glolais! paey dw)lao § ol ol ©lez of Tl



anb

8. Tasks and Duties of Board
Members

Board members shall exercise due care and
diligence, and discharge their tasks and duties
effectively as called for under the Capital Market
Law, the Companies Law, or their Implementing
Regulations, the Bank’s bylaw and other relevant
laws and regulations, familiarize themselves with
the laws, rules and regulations applicable to the
bank business, keep pace with any pertinent
developments, as well as take care to obtain all
information to ascertain that decisions taken are in
the bank’s interest. The board member’s job
description spells out in detail the member’s tasks
and duties toward the board and the bank.

The board member shall be deemed to have
fulfilled their duty in a decision he made or voted
on in good faith if they:

® has no personal interest in the subject
matter of the decision.

o understands and is familiar with the subject
matter of the decision to an extent he deems
reasonable.

® believes firmly and
decision serves the Bank’s interests.

rationally that the
For the
purposes of this Article, a decision shall refer to an
action or omission relating to the Bank’s business.

9. Nomination and Succession

Board members should possess the qualifications
and criteria as per the approved Policy to perform
the tasks entrusted to them. They should have a
clear understanding of their required role, and be
able to exercise sound, unbiased and objective
judgement on all affairs of the Bank without any
internal or external influence.
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They should collectively have a mix of professional,
practical and managerial skills, strategic thinking,
industry knowledge, financial experience, and high
reputation and integrity. Membership should have a
sufficiently independent voice and be capable,
where relevant, to exercise critical judgment and
assessment vis-a-vis any aspect of the business.

The Bank must get “no objection” from the Saudi
Central Bank before the nomination of Board and
Board Committees Members.

In order to ensure appropriate succession planning
within the Board, the NRC seeks to identify potential
directors with the requisite skills and attributes, and
recommends to the Board candidates meeting the
requisite criteria as per established.

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. The appointment
must be presented to the General Assembly’s first
meeting for approval. The hew member completes
the unexpired term of his predecessor.

10. Board Meetings and Resolutions

The Board shall hold regular meetings to effectively
perform its tasks and duties. The Board meets upon
the request of the Chairman or one of its members,
and such request is accompanied by the agenda of
the meeting.

The Board meets at least four times a year at a minimum
rate of one meeting every three months. Additional
meetings may be convened whenever needed.

If a member could not attend the meeting in
person, he may use modern technology means to
attend meetings of the board or board committees,
take part in deliberations and vote on resolutions.

Board meetings shall be convened at the bank’s
Head Office or any other place designated by the
Board Chairman and may be held over the phone or
by modern technology, provided that they allow the
members of the Board of Directors to participate
effectively and in a way that enables them to listen,
discuss and vote on resolutions. If the Chairman and
his deputy are both absent from the meeting, the
members present shall elect from among them

a member to preside over the meeting.
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The Board meeting shall only be valid if it is attended
by at least seven (7) Board members in person or by
proxy, provided that the members present in person
shall at least be four (4) members, and in case that a
Board member authorizes another member to
attend the Board meeting, such proxy shall be in
accordance with the following controls:

® A board member shall not represent more
than one member in the same meeting.

® The proxy shall be in writing and for a
specific meeting.

o The board member shall not vote on
resolutions on which his principal is not allowed to
vote by law.

If convened, the Board endorses the agenda. If a
member vetoes the agenda, the matter must be
documented in the meeting minutes. Any member is
entitled to propose addition of any item to the
meeting agenda.

Board decisions shall be adopted by the two-thirds
majority of votes of the members attending or
represented therein. In case of a tie, the Chairman
of the Meeting, shall have a casting vote.

The Board of Directors may issue urgent decisions
by circulation, unless one of the members requests,
in writing, that the Board shall meet to deliberate
thereon. Such decisions shall be adopted by the
two-thirds majority votes of the Board members,
and they must be brought before the Board at the
first following meeting and documented in the
minutes of said meeting. The Board of Directors may
issue decisions by circulation between members
through modern electronic means (including e-mail)
as well as approvals by the Board by circulation
between members through modern electronic
means (including e-mail and the use of voting
buttons). Each member shall, as soon as possible,
after his/her approval by circulation through
electronic means, submit a copy of the decision to
the Company with his/her signature. Only board
members may attend meetings of the board. Other
individuals may be invited to attend the meeting or
part of it where needed.
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Should a board member have certain remarks or
observations with respect to performance of the
bank or any agenda items the board did not decide
on at its meeting, these must be recorded together
with the actions the board has taken or recommends
taking in respect thereto in the meeting minutes. If a
board member expresses an opinion opposed to
that of the board decision, the dissent must be
recorded in detail in the meeting minutes.

11. Reporting

Each year, the Board Chairman shall set the plan for
receiving reports from board committees, the Sharia
Board, internal and external auditors, and executive
management in order for the members to carry out
their responsibilities and duties. The Board shall
ensure that the mechanism for drafting, collecting,
and submitting reports is appropriate and consistent
with the approved internal policy, including
submitting same to the Board at the due times.

Members have full and timely access to relevant
information, and have access to Bank’s
management and to independent professional
advice, where needed.

There is a system of comprehensive reporting to the
Board covering both financial and non-financial
information. Financial reporting is based on the
Annual Plan (Budget) approved by the Board and
derived from the Strategy Plan. This information
typically covers such metrics as: actual results,
analysis of variances from plan, comparison to
previous year, portfolio analysis, large exposures,
funding dependency and other important
performance indicators extracted from the Bank’s
Management Information Systems.

The bank’s executive management shall provide
board members, and board committees with all
necessary information, data, documents and
records all of which shall be complete, clear,
accurate, not misleading and timely, in order to
enable discharge of their tasks and responsibilities.
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12. Training and Awareness

The board of directors will endorse training and
awareness plan that takes into consideration
recommendations of the Nomination and
Remuneration Committee, including presentations
and awareness seminars to help board members
acquire the knowledge and skills needed to
perform their duties, develop them and enrich it in
the field of banking.

Additionally, each board and committee member
will, upon joining, attend an orientation program
that explains the bank mission, strategic goals and
activities, as well as the relevant laws, rules and
regulations. Each member will be provided with
documents clarifying the tasks and duties
associated with his membership on the board and
board committees.

13. Board Assessment

The board shall annually evaluate independence of
an independent member and rule out existence of
any relationships or circumstances that affect or
may affect his independence. A member must
notify the board in case any of the issues affecting
independence materialize. The Nomination and
Remuneration Committee shall conduct an annual
review of the suitability of skills available to the
Board and shall, where relevant, identify the set of
skills and capabilities required to enhance the
performance of the Board, including the time that
a member should reserve for this responsibility.

The NRC is entrusted by the Board to assess Board
performance and individual Members’
contribution, so as to establish strengths and
weaknesses and make recommendations to the
Board accordingly.
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14. Chairman of the Board

The Chairman shall be responsible for leading the
Board and supervising its operations and the
effective performance of its duties, the Chairman
is vested with the power to convene the Board to
meet, to preside over its meetings and those of the
General Assembly, to represent the bank before all
concerned authorities, both private and public,
including the judiciary, arbitration tribunals and
third parties. The Chairman shall carry out all
other duties entrusted to him by the Board as well
as those stipulated in the bylaw and the job
description, and any other responsibilities
included in the rules, regulations issued by the
supervisory bodies.

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 to perform a specific
assignment or assignments. The Chairman shall not
exercise any of the responsibilities of the Managing
Director as there is a separation of responsibilities
and distribution thereof. In the absence of the
chairman, the vice chairman shall be responsible
for chairman duties.

15. Board Secretary

The Board of Directors appoint a Secretary for
Board and Sub-Board Committees. The Board
specify the conditions that the secretary must
meet, whose duties and remuneration are decided
pursuant to a board resolution. The Secretary
conducts their responsibilities as directed by the
Board Chairman in accordance with relevant
regulatory requirements. Generally, he initiates all
secretarial duties for meetings of the Board, the
Board committees and the General Assemblies.
The Board Secretary shall not be dismissed except
pursuant to a decision of the Board.
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The Secretary is entrusted with the task of taking
the minutes of the General Assembly, the Board
and Board committee meetings. He records them
in a special register under his custody. The
minutes are the permanent official record of the
deliberations and resolutions taken. The minutes
should be accurate and clearly reflect the topics
discussed and decisions made.

The Secretary ensures the availability of
appropriate means of communication for the
exchange and recording of information between
the Board and its committees and between
members of executive management and
non-executive members. He serves as a liaison
between shareholders and the Bank.

The Secretary initiates relevant and appropriate
correspondence and actions. He also maintains
directors’ proxies and records for disclosures of
board members and committees.

The Board Secretary is also responsible for the
Corporate Governance function.

16. Board Committees

® In order to perform its duties in an effective
manner and ensuring the effectiveness of
decision-making to achieve the bank's objectives
and monitor business of the bank regularly, the
Board has established specialised committees. The
Committees membership term shall be three
years, subject to renewal, starting and expiring with
the official term of the Board of Directors. Each
committee shall be responsible before the Board
for its activities, but this shall not release the Board
of its responsibility for the delegated powers.

® Members should attend committee
meetings regularly, for any committee meeting to
be valid it must be attended by at least half the
members. All decisions are adopted on the basis of
members’ votes and majority principle. In case of a
tie, the side on which the Committee Chairman
voted prevails. Opinion of the other party shall be
recorded in the meeting minutes. Voting by proxy is
not permitted.
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® Each committee shall study issues falling
within the scope of its terms of reference or
referred to it by the board, and shall raise
recommendations to the board for decision making
or shall take decisions thereon if so authorized by
the board.

® Committees may seek assistance from any
experts and specialists from within or outside the
bank, within the scope of its powers. This shall be
included in the minutes of the committee
meeting; the minutes states the name of the
expert and his relation to the Company or its
Executive Management.

® No member of the board or executive
management other than the committee secretary
and committee members may attend meetings of
the committee unless the committee requests to
hear his/her opinion or solicits consultation from
him/her on as needed basis.

® Committees shall report their findings or
decisions to the board in a transparent manner. A
semi-annual report is prepared and raised to board
summarizing the activities of the Committees. The
Board conducts on annual basis a review of the
performance of these Committees.

Each Board committee has Terms of Reference that
set out its scope and mandate.

17. Managing Director

The Managing Director shall be the Chief
Executive Officer and shall be responsible for the
day-to-day activities of the Bank. The bank’s
bylaws include a detailed list of the Managing
Director’s authorities and responsibilities, in
addition to their job description.

18. Remuneration of the
Board Members

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

19. Review

The Board shall review this Charter every three
years or when deemed necessary.
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