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1. Definitions

The meanings indicated below shall apply to all terms
in this ToR, unless the context demands otherwise.

Bank or ANB: Arab National Bank

BoD: Board of Directors

SAMA: Saudi Central Bank

CMA: Capital Market Authority

Committee: Board Executive Committee (ExCom)

ToR: Terms of Reference; a set of principles that
form the governance of the committee.

Chairman: The Chairman of the Board of Directors at ANB.

Committee Chairman: The Chairperson of the
Board ExCom Committee at ANB.

Secretary: Secretary of the ExCom Committee.
ANB Chief Executive

Managing Director (MD):
Officer and BoD Member.

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

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

Remunerations: amounts, allowances, profits and
the like, periodic or annual rewards linked to
performance, short-term or long-term incentive
plans, and any other sample benefits, excluding
actual reasonable expenses and expenses incurred
by the bank on behalf of a member of the Board of
Directors for the purpose of performing his work.

Day: A calendar day, whether it is a working day or not.
Delegation: The assignment of authority and

responsibility to another person to carry out
specific activities.
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2. Introduction

The Board of Directors has established the Executive
Committee as a standing committee with the goal of
achieving efficient and systematic management of the tasks
and responsibilities assigned to it, ensuring the efficient and
transparent implementation of the policies and decisions
of the Board of Directors. Furthermore, aiding the Board in
implementing its plans and attaining the Bank's goals. The
ToR contains information about the committee's structure,
meetings, decision-making process, and relationship with
the board and executive departments.

3. Purpose

The purpose of this ToR is to establish a regulatory
framework that defines the Committee's ToR,
authorities, responsibilities, and the rules and
procedures for its operation. This ToR is an integral part
of the bank’s ongoing efforts to enhance good
governance and ensure compliance with the highest
standards of performance and transparency. Through
this regulatory framework, we aim to strengthen the
role of the executive committee in achieving the bank’s
strategic objectives and sustainable growth.

4. Authorities and responsibilities

The Executive Commiittee is a core tool of the Board of
Directors, empowered to carry out a wide range of tasks
and responsibilities that support the Bank's strategic
objectives. The Board of Directors has also delegated
certain powers conferred on the Board under the bylaws
to the Executive Committee and under a mandate that is
periodically renewed. In this regard, the Commission has
the following authority and responsibilities:

® The committee provides assistance to the
Managing Director within the limits of the powers
delegated to it by the Board of Directors, and it is
responsible for addressing the matters and issues
entrusted to it by the Board.
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® The committee is responsible for overseeing
the management of the Bank and ensuring that it
adheres to its principles, regulatory requirements,
and ethical standards. It also oversees compliance
with applicable policies, and regulations.

® Review and monitor the financial performance
and ensure financial stability and sustainability.

® The committee has the authority to make
decisions on urgent matters that require immediate
attention, and to make appropriate recommendations
to the Board of Directors.

® The decision [to accept or reject] all matters
and proposals related to loans and credit facilities
granted to the bank’s clients, ensuring the best
interest of the Bank without being bound by a specific
limit on the value of facilities or loans, the type of
currency, or the repayment period, in accordance
with the regulations and instructions issued in this
rega rd. *BoD decision at its meeting No. 1999/3.

® The decision to donations within the
limits of the budget allocated for donations.
Any excess shall be referred to the Board of
Directors. *Bob decision at its meeting No. 2001/3

® Approval of updating frameworks, policies
and management committees ToR’s in accordance
with regulatory requirements, except for the
foIIowing: * BoD’s decision at its meeting No. 2015/4.

Board of Directors Charter.

Compliance Policy.

Anti-money Laundering and Counter-terrorism
inancing Policy.

Internal audit and control policy.

Accounting and Disclosure Policy.

External Auditor Selection Controls.

OO0 TO OO

® Review and approve the recommendations
of the Nominations and Remuneration Committee
with respect to the level and structure of
remuneration and compensation for senior
executives. *Bob decision at its meeting No. (2010/4)

® Appoint senior executives from the executive
management who are reporting directly to the
Managing Director from the heads of groups and
departments. *BoD's decision No. 1998/1.

® The committee is responsible for reviewing,
discussing, and approving quarterly and annual financial
statements with the Managing Director, Chief Financial
Officer, and Internal Auditor. *gobs decision No. 2016/1.
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o Approve the licensing and related parties’
dealings. *BoD decision at its meeting No. 2024/2.

o Review and rely on any updates made
regarding stimulus programs. *Bob's Decision No. (2018/4).

The Committee shall study the matter that falls
within its mandate or those referred to it by the
Board Committees or Board of Directors and shall
communicate its recommendations to the Board to
take decisions in connection therewith, or it takes
decisions if so, delegated by the Board, provided
that the delegation given to the Committee shall
not be general or indefinite one.

However, the Committee shall not have the power to
alter any resolutions, rules or by-laws issued by the Board.

The Committee shall carry out all the delegated
mandates, and submit its recommendations to the
Board, the Committee’s mandates shall be as per the
relevant laws and regulations. It also includes the
responsibilities of the Committee in the authority
matrix, the related policies of the Bank, and the
BoD's authorization decisions for the Committee.

The primary responsibilities of the Committee
chairman, members, and the secretary include, but
are not limited to, the following:

4.1 Chairman responsibilities:

® Supervising the Committee's meetings and
ensuring the achievement of its goals.

o Oversee and follow up the Committee's work
and ensure compliance with its rules.

® Follow-up to the implementation of the
Committee's decisions and recommendations in
coordination with the Secretary of the committee.

4.2 Committee members' responsibilities

o Ensure attendance and active participation
in all meetings.
(Y Contributing opinions and expressing views

responsibly and impartially, taking into account the
Bank’s interests.

® Examine the subjects assigned and make the
necessary recommendations in order to contribute
to the achievement of the Committee's objectives.
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4.3 Committee Secretary responsibilities &zl G0l OWggumog pleo .4.3

o Preparing the agendas for the meetings and
distributing them to members.
o Documentation of the Committee's meetings

and codification and distribution of meeting records
to members after their approval.

o Preservation of all documents of the Committee,
including agendas, records and records of follow-up on
the implementation of decisions and recommendations.
o Following-up on the implementation of
the Committee's decisions and recommendations
and informing the Committee of any updates at
each meeting, if required.

(Y Ensure that the Committee, the BoD,
and all stakeholders are able to communicate
in an effective manner.

5. Membership

TheThe Committee is established by the Board of
Directors, in compliance with the rules mentioned below:

® The Committee must have at least three (3)
members and not exceed five (5) members from the
Board of Directors. One of them will be chosen as
the Chairman of the Committee from the
non-executive members. Insofar as Arab Bank PLC
holds %40 of the shares of the bank, it shall be
represented by two members on the Committee,
one of whom will be the Managing Director.

® The committee membership and its secretary
terms must be aligned with the period of the Board of
Directors and are subject to renewal. It begins and ends
with the start and end of the Board of Directors' term.

® In addition to the conditions imposed by the
relevant regulatory regulations, the committee
member must possess the appropriate expertise and
qualifications for the committee’s work and
functions, adhere to the principles of honesty,
honesty, loyalty, care and attention to the interests
of the company and the shareholders above his
personal interests, as well as comply with the
regulatory requirements and the company’s policies
and regulations on conflict of interest and disclosure.

® The non-objection of the SAMA must be
obtained in writing before nominating the members of
the committee. And notifying the SAMA and the CMA of
any changes that occur during the term of membership.
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® The Board of Directors shall accept the
resignation of any member of the Committee at his
written request, provided that the Chairman of the
Committee shall be informed. In the event of the
resignation of the Chairman of the Committee; he
must inform the Chairman of the Board in writing.

® In the event of a vacancy in one of the seats on
the committee, the Board of Directors may appoint a
member in the vacant seat provided that he or she has
the ability and competence and the member
completes the term of his or her predecessor. The BOD
has the option of appointing an interim replacement
member to the Commission, who must meet the
membership requirements.

® The Committee member's membership can
be terminated either by resignation, at the end of the
Committee's term of office, or if they are removed by
the Board of Directors.

6. Committee Meetings

The Committee meeting shall not be less than six
meetings per year, or whenever called upon by
the Committee’s Chairman to hold a meeting.

The committee invite any non-members it deems
appropriate to attend the meeting. Meetings can
be held in person or through modern technology,
as agreed upon prior to the meeting.

The invitation to meet shall be sent to each member of the
Committee at least (5) days prior to the meeting
accompanying the meeting's agenda and the necessary
documentation and information. If circumstances require
holding the meeting urgently, the invitation to the
emergency meeting, along with the agenda and necessary
documents and information, may be sent less than five
days before the meeting date.

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 chairman of the committee submits a report to the
Board on any important issue, and determines after
consultation with the Board Chairman (in case he is not
the committee chairman), the items that should be
included in the Board agenda, in addition to any topics that
are not within the competencies of other committees.
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7. Quorum and voting

The Committee's meeting shall be valid only in the
presence of a majority of members. In the absence
of the committee chair, a non-executive member of
the committee is delegated to chair the meeting.
Committee decisions are made by a majority of the
votes present, with the chair’s vote being decisive in
the event of a tie. Proxy voting 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. The decisions and recommendations of the
Committee shall be submitted to the Board of Director.

8. 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
of the Committee shall be circulated to all members
of the Board within a period not exceeding 15 days.

The following details are required in the MoM:

o Accurately record the date, time and place
of the meeting.

® Register the names of all attendees and absentees.
® Documenting all the points that were discussed
during the meeting.

o Identify each discussion pointin a brief and concise

manner, recording the decisions taken and the individuals
responsible for their implementation and deadlines.

o The Chairman of the Committee and the
Secretary shall sign the minutes of the meeting.

9. 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 Board of Directors, Sub-board
Committee Members and Executives Management.
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10. 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.

11. Review

The Committee shall review this ToR every three
years or when deemed necessary and any
amendments should be approved by the Board.

12. Related ToR’s and Policies

This includes, for example but not limited to the
following documents:

® Remuneration Policy for Board of
Directors, Sub-board Committee Members and
Executives Management

® Board Membership Nomination Criteria
Policy and Procedures

13. General Provisions

® The provisions of this ToR must be interpreted
and applied in accordance with the applicable laws and
regulations. Any matter not explicitly addressed in this ToR
will be governed by the applicable laws and regulations
issued by the regulatory and supervisory authorities.

o In the event of any conflict between the content
of this ToR and the provisions of the CMA Law, SAMA, the
Companies Law, or their Implementing Regulations or
other relevant laws and regulations, those Laws and
Regulations shall prevail.

o In case of any conflict between the texts in
the Arabic and English versions of this ToR, the Arabic
version shall be the authoritative and primary one.
® The members of the Committee shall abide
by this ToR and work to achieve the stated objectives.
® This ToR shall be effective from the date of
its approval by the BoD. The Committee has the
authority to modify this ToR, but only if they are
formally documented and approved by the BoD.
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