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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 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.

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.

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 subcommittee member to
perform his duties.

Control Functions: Functions that have a
responsibility independent from management
to provide objective assessment, reporting
and/or assurance.

Disclosure: The official disclosure of material
information and events that have taken place and
have an impact on the bank.

Malus: Reducing the value of all or part of the
deferred remuneration based on ex-post risk
adjustment before it has vested.
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Clawback: The process where an individual must
return ownership of an amount of variable
remuneration paid in the past or which has already
vested to the bank under certain conditions.

Misconduct: Conduct that falls short of expected
standards, including legal, professional, internal
conduct and ethical standards or behavior which is
inconsistent with ANB Code of Conduct and
Banking Practices, and rules, regulations,
standards, and principles

In-year adjustment: downward adjustment of an
anticipated annual variable remuneration award to
reflect the impact of a negative event or behavior.

Remuneration System: The Bank’s internal
remuneration policies and procedures including
structure, roles and controls of the remuneration
and actual implementation and application
thereof by the Bank.

1. Purpose

This Policy aims to establish clear remuneration
system and standards for ANB’s Board Members,
Board committees Members and Executive
Management in consistence with relevant rules
and regulations. It also aims to attract qualified
individuals who possess suitable academic,
technical and managerial competences to
encourage them to achieve the success of the
Bank and its long-term development in addition to
perform their duties and responsibilities through
adopting plans and programs that motivate
remuneration and linked to performance which
contributes to improvement of Bank performance
and serve of the greater good of its shareholders.

2. Scope of Application

This Policy aims to establish clear
remuneration system and standards for ANB’s
Board Members, Board
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3. Implementation Responsibility

The Nomination and Remuneration Committee (NRC)
will, in coordination with the bank’s executive
management, monitor application of this Policy, verify
sound application practices and correct associated
deviations, if any. The implementation responsibility
is clarified under Roles and Responsibilities.

4. Board Committees

1) Executive Committee
2) Risk Committee
3) Nomination and Remuneration Committee

4) Strategy Committee

5) Audit Committee

6) Any other Board committee the Board may
constitute.

5. Roles and Responsibilities
Board of Directors Responsibilities:

The overall design and oversight of the
remuneration system that promotes prudent
risk-taking behaviors and business practices, and
accordingly will not delegate this responsibility to
Executive Management.

Promoting effective governance, sound
remuneration practices, ethical behavior and
compliance with laws, regulations, and internal
conduct standards, and ensuring accountability for
misconduct; in addition to the following:

a) Overseeing and  holding  Executive
Management accountable for implementing and
participating in the design of the remuneration
system that effectively delineates how remuneration
tools address misconduct risk or other imprudent
risk-taking behavior.

b) Engaging actively with Executive Management,
including challenging Executive Management’s
remuneration assessments and recommendations if
warranted when serious or recurring misconduct
occurs and ensure that root cause analysis is
performed, lessons learned are promulgated
bank-wide and new policies are adopted, as
necessary to prevent it from happening again.
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® Ensuring that Executive Management put
in place policies and procedures that ensure
effective control and adherence to SAMA
remuneration principles, and any relevant Laws,
Regulations, Principles and Standards.

® Reviewing and, approving the
remunerations of the Executive Management based
on the recommendations of the Nomination and
Remuneration Committee.

® Ensuring that an annual review of the
remuneration (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 compliance with SAMA remuneration
rules and relevant laws and regulations. Principles
and Standards, as well as the bank’s internal
policies that are prepared according to the
referred rules. The Board will consider the results
of such a review when making decisions related to
remuneration and could briefly disclose those
results in the Board of Directors Annual Report.

Executive Management Responsibilities:

® Implement the remuneration system that
promotes effective governance, sound remuneration
practices, ethical behavior and comply with laws,
regulations, and internal conduct standards.

® Promote, develop, and communicate conduct
expectations and clearly link remuneration and
conduct standards, including as part of the
performance assessment process. Ensure that the
potential consequences of misconduct on
remuneration are clearly explained to all employees;
hence  ensuring  transparency by clearly
communicated in writing to all affected employees the
value of remuneration adjustments made to variable
remuneration and the reasons for such adjustment.
® Follow-up on the publication of the desired
aspirations of every department in the Bank
regarding ethical behavior and work practices that
are in compliance with the laws, regulations and
internal standards of behavior, and the application
and achievement of these aspirations.
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® Identify, monitor, and report on relevant
indicators of misconduct risk in every department in
the Bank, as well as monitoring the role of each
department in the Bank in escalating and remediating
identified deficiencies or other important matters in
an appropriate and timely fashion, in such a way as to
allow inclusion of relevant feedback and changes in
the performance assessment process if needed.

® Submit a report to the Nomination and
Remuneration Committee on a semi-annual basis on
measures taken and steps to be taken within the
framework of applying the Banks Remuneration Rules
issued by SAMA and any relevant Laws, Regulations,
Principles and Standards.

® Control Functions and Human Resources are
responsible to participate in designing appropriate
remuneration policies, developing performance
indictors related to risk and behavior, and identifying,
monitoring, and reporting misconduct.

6. General Standards for
Remuneration

Without prejudice to regulatory
requirements, ANB’s Bylaw and requirements
of the relevant governance regulations, the
Nomination and Remuneration Committee
recommends to the Board remuneration of
Board Members, Board Committees Members
and Executive Management in accordance
with the following criteria:

® Remuneration must be fair, equitable and
proportionate with the duties, tasks and
responsibilities performed, as well as the specific
goals to be achieved during the fiscal year.

o The remuneration must be consistent with
the Bank’s activities, its size, and the required skills
for its management.

® The remuneration must be consistent with
the Bank’s strategy and long-term objectives, as well
as the magnitude, nature and level of risks facing the
Bank and its risk policy, without resulting in any
conflict of interest.

® The remuneration must be reasonably
sufficient to attract, motivate and retain suitably to
those who are qualified and experienced.

® The prevailing local customs and the sector in
which the Bank operates in addition to practices of other
banks shall be taken into consideration in determining
the remuneration, while avoiding any consequential
unjustified increase in the size of remuneration.

o It takes into account the bank's business
model, financial position, operational performance,
and business prospects.
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® Remuneration shall be determined based
on the job level, duties and responsibilities of
the job holder, academic qualifications, practical
experience, skills, performance level, and
ensuring objectivity and independence of the
Control Functions and Human Resources.

® When disbursing the annual remuneration,
the joining and leaving dates, regardless of the
reason, will be taken into consideration.

® A board member may be entitled to
remuneration for any additional executive, technical,
managerial, or advisory services or roles - pursuant
to a professional license - assigned to the member at
the Bank. This is in addition to the remuneration the
member could earn in his capacity as board member
or board committee member, in accordance with
the Companies’ Law and the bank’s Bylaw.

® A board member may be entitled to
remuneration in consideration for his membership
of board committees and attendance at board
committee meetings, as long as such remuneration
complies with regulatory and supervisory rules.

® The remunerations of board members may
vary depending on the board member’s experience,
the duties undertaken, independency, and number
of meetings attended.

7. Remuneration Governing
Principles and Rules

Pursuant to the rules governing remuneration of the
Members of the Board and its Committees stipulated
in the Companies Law, the Implementing Regulations
of the Companies Law for Listed Joint Stock
Companies, the Corporate Governance Regulations,
the Bank’s Bylaw, relevant rules and regulation, and
remuneration of Board, Board Committee Members
and Executive Management will be consistent with
the following principles and rules:

Remuneration of Board and Board Committee Members:
o The Bank’s board member's remuneration
consists of a specified sum, meeting attendance allowance,
benefits or a certain percentage of the net profits, or a
combination of two or more of these elements.

oibgll (50l il

arab national bank

oLgally A abgll sgime e 2Ly Ol 3355 e
sl Olosllg dalell Oled ally Ollgguallg
dJsiwly duegibge Glewsg clolll (sgiuog Ol)Lgally
il o)lgally dwld I wilbsgll

el sy 3511 e dgiwll 8Ll B0 aic Q
! e Bl G 8)olsally Gyl g )by Bao

8Lalo e Jomandl )0l pulxo giel jo e
ol &bl ol did ol dyiuaii Lolio of Jlasl i Joléo
Wil § Lp @l a8Ls] -(ige pausy wzrgm= &)Ll
Liday Lgale Joay ol (Say 3l 8LSISaIl (I 48LoYL elsg
oudxo Jd o Al olalll Go 8ylodl pudzo §lgae
ool il olkig OIS il ollal ladg 5)loyl

8L8o Lo Jgmandl 8)lodl putzo gie) jo= L
09829 pudxall ge daliiall gladll § digae Jolio
dwl )l Olgal Olasn ol bVl by iy ol el Oleloizl
OBIKL Gleb Lawd &8l ilg

&iglaio &)loll pulxo cLacl 0lélo 495 ol jo= ]
dolgog Clolaislg guasll 6,05 Sae QuSel Cus jladall
o iz Ul Oludll sacg dilsiwlg

OlBCal) dobiioll aclgillg isolall .7

Uladg 8)loll pulze cliacl GloIKa) dakiall pl>1l cg §
Ldgaill &6l oISyl pls § Lade pognially daisiall
L 5Vg i zyaall dasluall OISy iy ol Ol oLl
Olagleilly dakilly (polwil el pliig (OlSy il d aSg>
datiall iladg 8)lol Gulxo cLacl Gl8lKo (195 d8ilell OIS

4l aclgdlly tsoluall @89 &duaisll 8)lovly dic

sdis dittuioll Gladg 8yloyl pulo slias

&luo 0 clil § 8)loyl puloro cliacl 5LélSo (955 ]
g0 dpus gl dyise Lljo of Oluidall e jga> Jo of gamo
Lzl 0de ¢r0 38T ol il o @azdl 3929 2l QLo Go



anb

® The Bank’s board member’s remuneration consists
of a specified sum, meeting attendance allowance, benefits
or a certain percentage of the net profits, or a combination
of two or more of these elements.

® Board members may not vote on the
remuneration of board and board committee members
agenda item at the General Assembly meeting.

® Remuneration of the Independent Board
Members must not be based on a certain percentage
of the Bank’s profits, nor shall it be directly or
indirectly based on the Bank profitability.

® The remuneration entitlement shall be
proportionate to the number of meetings attended
by the member, and any determination contrary
thereto is null and void.

® Disbursement of allowances e.g. travel, and
accommodation expenses shall be tied to
attendance at meetings, and the actual and
reasonable costs incurred by members towards
attendance at the meetings. Such costs and expenses
are excluded from the annual remuneration.

® The remuneration shall be suspended or reclaimed
if it is determined that it was set based on inaccurate
information provided by a member of the board, board
committee or executive management, in order to prevent
abuse of the power to obtain unmerited remuneration.

® The decision of the board to suspend
disbursement of remuneration if not already paid or
reclaim it in whole or in part pursuant to the preceding
paragraph, will be based on case merits and circumstances.
® In case the General Assembly decides to
terminate membership of an absent board member
who fails to attend three consecutive board meetings
or five non-consecutive board meetings during his
membership without a legitimate excuse accepted
by the Board, then such member will not be entitled
to any remunerations against the period following the
last meeting attended, and such board member shall
refund all remuneration paid against that period.

Remuneration of Bank Executive Management:

® The Managing Director is authorized to
approve Senior Executives basic salary increases up
to %15 annually, while the authority matrix applies to
other executive management.

® Approval of the appointment for Senior
Executives is carried out by the Board of Directors
upon NRC recommendation, while the authority
matrix applies to other executive management.
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® The Board Directors, upon NRC
recommendation, is authorized to approve
remunerations budget and variable remuneration.

of

® The Extraordinary Assembly approved the
Employee Shares Program and had the authority
to delegate the Board of Directors on the program
provisions/conditions, taking into account the
relevant regulations.

® The remuneration structure provides a
competitive mix of financial and non-financial
components in fixed and variable pay (including cash
and shares), and perquisites such as medical insurance,
flexible working arrangements and education financial
support, aligned with prudent risk management.

® A substantial proportion of variable
remuneration should be awarded in shares under
deferral arrangements over a period not less than 3
years of at least %40 for Executive Management
holding roles in which their actions have material
impact on the risk exposure of the bank, who have
been defined as Material Risk Takers (MRTs), and at
least %60 for Senior Executives. The remaining
portion can be paid in cash vested gradually.

® The value of shares allocated for
remuneration of the Executive Management shall be
based on various criteria such as performance,
industry practices, market conditions, and potential
risks which is documented in the Employee Shares
Incentive Policy and Program.

® The Bank has a Performance Management
System in place to measure Executive Management
performance based on objectives/behavioral
competencies and other criteria as defined in the
Banks Remuneration Rules in an objective manner as
determined in the remuneration policies and human
resources manual and procedures.

® Current and potential risks should be taken
into account when determining the size and
distribution of the variable remuneration. This
includes difficult-to measure risks such as liquidity
risk, reputation risk and cost of capital. The variable
remuneration of Executive Management whose
actions have a material impact on the risk exposure
of the bank should, therefore, be determined in line
with several factors covered under the Remuneration
Policy. And shall not directly or indirectly affect the
Bank's ability to strengthen its capital base.
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® The performance measurement of executive
management should be based on longer-term
performance of the bank and accordingly, the
performance - based component of their
remuneration should not be based solely on the
current vyear's performance. The performance
assessments of executive management and other
employees who have an oversight responsibility within
the bank should also include considerations regarding
their relevant oversight responsibility in relation to
the risk of misconduct within their business line.

® Remuneration adjustment (In-year adjustment,
Clawback and Malus) for Executive Management is
integrated into the remuneration system which address
risks arising from misconduct, as described in the
Remuneration Policy and HR Manual, which is approved
by the Board based on NRC recommendation.

8. Maximum Remuneration for
Board of Directors Members and
Sub-Board Committee Members

The total amount of remuneration received by
Board of Directors Member and Sub-Board
Committee Member must not exceed a sum of
(1,500,000) Saudi Riyals.

9. Disclosure of Remuneration

® The Board is committed to disclosing the
Board and Executive Management remuneration
policies in complying with disclosure requirements.
® Remuneration paid to Board and Executive
Management, both directly and indirectly, must be
disclosed in a precise, transparent, and detailed manner
under the Board of Directors’ Report, according to
regulatory requirements, without concealment or
misrepresentation, whether paid in cash or in the form
of benefits, regardless of their nature or description.

® The Saudi Central Bank receives a report on the
total remuneration of Board Members and Committees
annually. In addition to a semi-annual Compliance
Report covering actions taken to ensure adherence to
Banks Remuneration Rules Issued by Saudi Central Bank.
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® The Board of Directors’ report to the
General Assembly shall contain a comprehensive
and detailed statement on remuneration and
compensation paid to each of the following
recipients individually:

o Board members.
o) Five Bank’s Senior Executives who received
the highest remuneration/compensation,

provided that the Chief Executive Officer and the
Chief Financial Officer are among them.
o} Board Committees Members.

It shall also contain a statement of amounts paid to
Board Members in their capacity as Executives
employees or Directors, or amounts paid to them in
consideration for any technical, executive, management
or advisory services rendered, as well as a statement of
the number of board meetings held and the number of
meetings attended by each member beginning from the
date of the last General Assembly.

® The relation between the remuneration paid and
the remuneration policy in force must be clarified, including
highlighting any material deviation from the policy.

® Disclosure shall be in accordance with
Appendix (1) to the Corporate Governance Regulations
issued by the Capital Market Authority.

10. Effective Date

The Policy shall take effect upon its approval by the
General Assembly.

11. Periodic Review

The Nomination and Remuneration Committee will
conduct a periodic review of the Policy every three
years or when deemed necessary and will raise any
amendments to Board for subsequent approval by
the Bank’s General Assembly.
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