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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

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.

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

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

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.

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.
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® Recommend to the Board the formation of
the Shariah Committee reporting to the Board of
Directors and the appointment of its members and
obtaining SAMA written No-objection.

® Recommend to Board for approval an
appraisal Sharia
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
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.

mechanism for Committee

includes the
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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 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.
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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.

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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