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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

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

Central Bank: Saudi Central Bank (SAMA)
CMA: Capital Market Authority.

Board Chairman: The Chairman of the Board of
Directors.

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

Committee: Nomination and Remuneration
Committee.

Committee Chairman: The Chairperson of the
Nomination and Remuneration Committee.

Secretary: Secretary of the Nomination and
Remuneration Committee.

Terms of Reference (ToR): A formal document that
outlines the committee’s mandate, responsibilities,
authorities, composition, and internal working
procedures.

Member: Member of the Board of Directors or
Sub-board Committees 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 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.
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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, dividends, and
similar benefits; periodic or annual performance-linked
bonuses; short- or long-term incentive plans; and any
other in-kind benefits, except for the actual and
reasonable expenses and fees incurred by the Bank to
enable Board and Sub-Board Committee members to
perform their duties.

Conflicts of interest: A situation in which the objectivity
and independence of any of the members are adversely
affected when performing his/her tasks by a personal,
actual or potential, material or non-material interest that
may relate to him/her personally or to one of his/her
personal relationships. This situation also includes when
the member performance is negatively influenced,
directly or indirectly, by his/her personal considerations
or after obtaining information related to a decision.

Remuneration System: The 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.

Misconduct: Conduct that falls short of expected
standards, including legal, professional, internal
conduct and ethical standards.

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

Delegation: The assignment of authority and
responsibility to another person to carry out specific
activities.

Day: Official Business Day.
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2. Introduction

The Nomination and Remuneration Committee is one of the
committees established by the Board of Directors and serves
as a fundamental pillar in promoting sound governance
practices and ensuring transparency and fairness in the
appointment and remuneration of Board members and
Executive Management. Additionally, the Committee is
entrusted with various governance-related responsibilities
pertaining to the Board itself. The Committee operates in
alignment with the requirements of the Saudi Central Bank,
the Capital Market Authority, and international best practices.

3. Purpose

This ToR aims to define the governance and operating
framework of the Nomination and Remuneration
Committee, outlining its authorities, responsibilities, and
working procedures to ensure the effective, independent,
and transparent execution of its duties, thereby supporting
the Board of Directors in fulfilling its supervisory and
oversight responsibilities in accordance with applicable
laws and regulations.

4. Authorities and responsibilities

The Committee shall exercise the following authorities
and responsibilities:

Remuneration Governance and Oversight

® 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.

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

o Providing recommendations to the Board of
Directors in respect of the Remuneration of its
Members, the Committees Members and Executive
Management, in accordance with the approved policies.
® Providing recommendations to the Board of
Directors regarding remuneration adjustment arising
from misconduct.

® Review and monitor the remuneration for the
highest paid staff to verify compliance with the
Remuneration Policy, and to avoid misuse.

® Review implementation of the remuneration
policy at least semi-annually to ensure achievement of
stated objectives.
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® Work closely with the Bank's Risk Management
Committee and or Chief Risk Officer to evaluate the
incentives created by the remuneration system.

® 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.

® Raise recommendations to the Board of
Directors for the bonus pool.

Human Capital and Succession Planning

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

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

® Annually review the skills and expertise
required of Executive Management.

® Recommend to Board of Directors the
appointment senior executives of Group and Division heads.
o Approval of the selection and appointment of
candidates from within or outside the bank to the boards of
directors of subsidiaries and associate companies, as well as
approval of the selection of candidates from within the Bank
to the committees of subsidiaries and affiliates that stem from
the board—subject to obtaining the approval of the Managing
Director and the necessary internal clearances in accordance
with the relevant policy, along with written non-objection
from the Saudi Central Bank if the candidates’ positions
require it in line with applicable regulations.

Shariah Committee Governance

® 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
mechanism for Sharia Committee members based on
competence, knowledge, contribution and effectiveness.
® 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.
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Board Composition, Nomination, and Evaluation
® Identifying and proposing candidates for
selection as members of the Board and the
executive management

® Recommend to the Board clear policies and
standards for membership of the Board of Directors
and the Executive Management.

® Preparing a description of the capabilities
and qualifications required for membership of the
Board and Executive Management positions.

® Establish and approve the job descriptions
for Executive, Non-Executive, and Independent
Board members, as well as 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.

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

4.1 Chairman responsibilities

® Lead the Committee meetings and ensure
the achievement of its objectives
® Oversee and monitor the Committee’s

activities and ensure compliance with its Terms of
Reference

® Follow up on the implementation of the
Committee’s decisions and recommendations in
coordination with the Committee Secretary
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4.2 Committee members' responsibilities

® Attend all meetings and actively participate
in the discussions

® Contribute opinions and express views
responsibly and impartially, taking into account the
overall interests of the Bank.

® Review assigned matters and provide the
necessary recommendations that support the
achievement of the Committee’s objectives.

4.3 Committee Secretary responsibilities
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® Notify Committee members of meeting  J_8 Olelaizdl auelgoy dizll cLacl gl e
dates well in advance of the scheduled date. L4818 Basay saxall gyl
® Prepare meeting agendas and distribute Ce . | | : locl -

them to the members. o9 olelaizll Jloel dolaz o TA;SJI o
® Document the Committee meetings, record < o

the minutes, and distribute them to the members
after their approval.

o Maintain all Committee  documents,
including agendas, minutes, and records of the
follow-up on the implementation of decisions and
recommendations.

® Follow up on the implementation of the
Committee's decisions and recommendations and
notify the Committee of any updates at each
meeting, if required.
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® Prepare and submit committee reports to Lghasg
the Board and retain same. I i)l o Jl Al Laud
[ J Ensure effective communication between =09 2o JLadll 9l ¢ e

the Committee, the Board of Directors, and all
relevant stakeholders.

5. Membership

The Committee shall be formed by a resolution of the
Board of Directors, in accordance with the following
rules:

® The Committee shall comprise a minimum of
three (3) and a maximum of five (5) non-executive
members, two of whom shall be independent members
of the Board of Directors.

o The Chairman of the Committee shall be an
independent member of the Board, and shall not be the
Chairman of the Board

® The term of the Committee’s membership shall
coincide with the term of the Board of Directors and
shall be subject to renewal. It shall commence and
conclude concurrently with the beginning and end of the
Board of Directors’ term.
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® In addition to the conditions imposed by
the relevant regulatory requirements, each
Committee member must possess the appropriate
expertise and qualifications relevant to the
Committee’s duties and functions, and shall
adhere to the principles of integrity, honesty,
loyalty, diligence, and due care, giving priority to
the interests of the Bank and its shareholders over
personal interests. The member shall also comply
with the applicable regulatory requirements and
the Bank’s policies and regulations governing
conflicts of interest and disclosure.

o A written non-objection from SAMA must
be obtained prior to nominating the members of
the Committee. SAMA and CMA shall be notified in
writing of any changes that occur during the term
of membership.

® The Board of Directors shall accept the
resignation of any member of the Committee upon
a written request submitted by the member, and
the Chairman of the Committee shall be notified
accordingly. In the event of the resignation of the
Chairman of the Committee, he shall notify the
Chairman of the Board in writing.

® In the event of a vacancy in any of the
Committee’s seats, the Board of Directors may
appoint a member to fill the vacant seat, provided
that the appointee possesses the required
qualifications and competence, and shall complete
the remaining term of his or her predecessor. The
Board may also appoint an interim replacement
member to the Committee, provided that the
appointee meets all membership requirements.

o The membership of any Committee
member shall end upon resignation, expiration of
the Committee’s term of office, or removal by a
resolution of the Board of Directors.

6. 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. Members must attend the
Committee meetings regularly. Modern
technological means may be used for attendance,
signing, and documenting deliberations, decisions,
and minutes.
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The invitation to attend the meeting shall be sent to
each Committee member at least five (5) days prior
to the meeting date, accompanied by the meeting
agenda and the necessary documents and
information. If circumstances require holding an
urgent meeting, the invitation, along with the agenda
and required documents and information, may be
sent less than five (5) 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.

7. 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.

The Committee may issue resolutions on urgent
matters by circulation, unless one of the members
requests in writing that the Committee shall meet to
deliberate thereon. Such resolutions shall have the
same validity as those adopted in a duly convened
meeting and shall be presented at the next
Committee meeting for ratification and inclusion in
the minutes. The Committee may issue such
resolutions by circulation through modern
technological means.

8. Minutes

The Secretary of the Committee shall perform his
duties in accordance with the directions of the
Committee Chairman in compliance with the
applicable laws and regulations. The Secretary shall
record the minutes of the Committee’s deliberations,
decisions, and any other matters discussed. The
minutes of the Committee meetings shall be sent to
the Committee members and the Board of Directors
within no more than fifteen (15) business days after
their approval.
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The following details are required in the minutes

of meeting:

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

® Register the names of all attendees and
absentees.

o Documenting all the points that were
discussed during the meeting.

® Identify each discussion point in a brief

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

® All members of the committee, including
the Secretary, must sign the minutes of 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 the Board of
Directors, Sub-board Committee Members and
the Executive Management.

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 these Terms of
Reference every three (3) years, or whenever
deemed necessary, and shall submit any proposed
amendments to the Board of Directors in
preparation for approval by the Bank’s General
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12. Related ToR’s and Policies

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

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

® Board Membership Nomination Criteria
Policy and Procedures.

® Code of Conduct and Work Ethics for
Board and Sub-Board Committee Members.

® Conflict of Interest & Related Party
Transactions Policy.

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.

® 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.

® 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.
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[ This ToR shall be effective from the date
of its approval by the General Assembly. The
Committee may amend this ToR, provided that all
amendments are formally documented and
submitted to the Board of Directors for
endorsement prior to submission for approval by
the Bank’s General Assembly.
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