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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 Strategy Committee

ToR: Terms of Reference; a set of rules and regulation
that govern the committee’s work, defining its
responsibilities, authorities and internal procedures.

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

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

Secretary: Secretary of the Board Strategy Committee.

Managing Director (MD): ANB Chief Executive 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, 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.

Day: Official Business Day.

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

Within the framework of the Arab National Bank's
effort to strengthen governance and regulate strategic
processes, this ToR sets out the regulatory frameworks
that guide the work of the Strategy Committee. The
goal of this committee is to balance the Bank's
ambitious objectives with potential risks and aid the
Board in making effective strategic decisions.

3. Purpose

This ToR are designed to give the necessary regulatory
frameworks for the work of the Strategy Committee.
The Strategy Committee is responsible for assisting
the Board of Directors in developing the Bank's key
plans, strategies and objectives and overseeing their
periodic review and implementation.

The Strategy Plan sets the objectives of the Bank. It
provides a framework for the areas — new or existing — that
the Bank intends to focus on, to improve or to expand. The
strategy clearly spells out the risks associated with existing
businesses and appropriate strategic recommendations.
Mergers, acquisitions, changing/increasing the scope of
activities and setting up new lines of business or new
affiliates/subsidiaries are also considered.

The Strategy Plan also provides the framework for
the annual business plan and budget.

4. Authorities and responsibilities

The Strategy Committee is tasked with achieving the
Bank's objectives and ensuring its sustainability and
success in the market by carrying out various important
tasks and responsibilities. Around six months prior to the
completion of the strategic plan, Strategy Transformation
Office will initiate the strategic planning cycle with the
relevant executive departments by holding meetings and
workshops to develop the strategy's plan and its main
objectives. The main themes are:

® A review of the past and future
business environment.

o Changes in the market's driving force.

o The bank's medium-term performance,
challenges, and strategic opportunities.

oibgll (50l il

arab national bank

dosdall .2

doahiil ) bl o A5l odo U_)b sduzilyiwil Oldosl!
G | dizxlll 0o Wagi . duzdlyw )l dizlll Jas dzgi (il
19939 «dloixall y blxollg eid) d>gabll Blaoll gw ¢)lgl

el ymglyionl OLLEN 331 G 8yloyl ulzal o3l pell

ool .3

Loyl & sodait] , bl gbg g o LWl 0ds (o oby sl
dulgguroy duzdil il dixlll 0983 . dumxl il il Jo2)
Glaally Olexsl ity bl gog & 6)loll ule sasluso

Loy lgiezlyo Gle Glbyly il § duug)

Juac ylbl 4865 LaS el Blaal dxzuilyiwll ddas sa Cus
3aSyll el iy -l = sl I of Baciuwall = GULzal)
>blall 29-b9) dziliwll s .gwoil of o baill Layls
dzlywll Oluogilly sl el olbliil dojiloll
zlouill olilac (I @ybis LoS Lgo Joleill doiilall
OYlzo Glaxiwlg OlbLiul Jlxo grwgi/ jusig Slgxiwlly

Baz dali/dads> OlS b Guuwl of Jlosl

Gjlgallg Juazll ddaz Liez o 1yUsl duzxlyiwl ddns 4 85 LaS
gl & pasil

OlWoguollg OlsiLall .4

dioliwl olowsdg il Blaal Gudxi dallo duzuil yiwll izl
pleoll W lizoy gl syl JUs o Godl § aolaig
Loy duzailyiwll ddasdl JlaSiwl Jidg .4 olgll ©log urallg
Iyl 899 2l ool Qo T (gl diuw 0)léy
ae JUls o Aldg duimall duaill Olloyl go (sl yiwll
duzuil | das délua) Jaoll Olal>g Olelaizl (o dludw

1ok Loud dyungiyJl guolgall Jiosig .l Lgslualg

Adudiually Akl Jlocll diy dezlyo e

gl &ymall g8l Lle Ol il 9
OLasdly bwgiall aell ode el elof @

iy wl| o,allg



anb

(Y Identifying opportunities and challenges
can be achieved by analyzing the competitive and
market environment.

o Identify essential initiatives and strategies.

The plan's performance is monitored by both board of
directors and executive management. Regular (biannual)
special meetings are held by senior management to
monitor performance against established objectives,
and corrective actions are identified where appropriate.
The Committee meets on behalf of the Governing
Council at least once a year to fulfil its responsibility of
overseeing the implementation and control of the
approved strategy. In this regard, the Commission's main
functions and responsibilities are:

o Develop and amend the Bank's long and
short-term strategies to align with its future vision
and objectives.

o Ensure that the strategic objectives identified
are achieved by following up and evaluating the Bank's
overall performance.

® Analyze the market and competitive
conditions and make the necessary strategic
decisions to enhance the bank’s competitive position.
® Formulate financial and investment plans
that enhance the Bank's financial performance and
achieve sustainable growth.

o The Committee reviews the proposed
strategic plans and makes any necessary changes.
Following the review of the plan, the Committee makes
its recommendation for approval to the BoD.

® Following approval by the BoD, the Committee
reviews the implementation of the Strategic Plan
annually. The Committee reports on the status of the
Strategy’s application and any possible adjustments
that may be necessary to the Board of Directors after
discussing with executive management.

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

4.1 Chairman responsibilities:

o Supervising the Committee's meetings and
achieving its goals.

® 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.
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4.2 Committee members' responsibilities

® Ensure attendance and active participation
in all meetings.
® Contribute opinions and express a view

responsibly and impartially, taking into account
the Bank's public interest.

o Examine the subjects assigned and make the
necessary recommendations in order to contribute
to the achievement of the Committee's objectives.

4.3 Committee Secretary responsibilities

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

meetings and codification and distribution of
meeting records to members after their approval.
® Preservation of all documents of the Committee,
including agendas, records and records of 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.
® Ensure that the Committee, the BoD, and
all stakeholders are able to communicate in an
effective manner.

5. Membership

The Strategy Committee is established by the Board of
Directors, in compliance with the rules mentioned below:
® The Committee must consist of a minimum
of three (3) members and maximum five (5)
members. From the members, the Chairman of
the Committee shall be chosen.

® The term of the committee membership shall
align with the term of the Board of Directors and is
subject to renewal. It commences and concludes with
the beginning 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.

o 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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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 shall meet at least once a year and may
meet more than once if necessary. 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 adopt its agenda and, if any
member objects to this schedule, this shall be reflected
in the minutes of the meeting of the Committee.

Each member of the Committee has the right to
suggest adding any item to the agenda.
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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 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 member of the Committee expresses a reservation
or opinion contrary to the Committee’s decision, it
shall be established in the minutes of the Committee’s
meeting. The decisions and recommendations of the
Committee shall be submitted to the Board of
Directors or any other competent committee of the
Board of Directors for approval or accreditation.

8. Minutes

The Secretary of the Committee shall perform his
responsibilities in accordance with the directives of the
Chairman of the Committee, and shall record a record
of the deliberations, decisions of the Committee and
other matters, and shall distribute the minutes of the
Committee's deliberations to all members of the
Council within a period not exceeding fifteen (15) days.

®he following details are required in the MoM:

Accurately record the date, time and place of
®e meeting.
® Register the names of all attendees and absentees.

Documenting all the points that were discussed
@uring the meeting.

Identify each discussion point in a brief and concise
manner, recording the decisions taken and the individuals
®sponsible for their implementation and deadlines.

All members of the committee, including the
Secretary, must sign the MoM.

9. Remuneration of Committee
Members

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

oibgll (50l il

arab national bank

wgraillg vladl .7

Ul> Qg Ll dplel jguam V| Lo dizalll glaiizl (195 U
sl ol Lizlll (o0 gude GA9aD po-f) izl pus)) Ol
OH) Og0 (1909 838l Olguoll dulel dizlll Olyl,S Hanas

290 yué ASolh Cuguaill ol lale (Jolatll @l §lxzyo dizll

izlll ylya) Toleo Ly of Uaass dialll guae sanl 13]
Oluogig Ol1)8 &89 .dinlll glaizl yuaxo § 5L p5Lid
ol oo 531 Laio & sl ol 83loyl pudzxo ] dixlll

laiell of &8olaol 8yloyl Gulxo

olelaisyl polxo .8

il gy Olazol Uiy Bllggams &bl 1w ool 698
O—0 S g dixlll Olyly89 GVglaoy jubxo (10945 duleg
sbacl g 0o le @inlll Olglas ,blxo £igTg 9ol

Logy e duios jola U 6o JUs Gulzall

;i Jwolail paxall Gasdiy ol L

8 glaizll (lKog L899 )l Jamws e

Olellg ool grox clowl Jymus @

laizll Jus lgudidlio cuai LUl blail graz @dgs P
raise iy oblad] jolxe o dbdi JS 998 ]
0= odogually 8d i)l OhL-8 Juxwd g0 zadlgg
-l auclgallg Lo dyais

ozl pazo Gle sl opolg &zl pu) gdgs @

dialll clacl GBI .9
Olalo (9 d8Uell Old dpolail Oldhiall JUsYl g

8yloVl Quldzo cliacl 0l dwluu) Ladg dizlll cLacl
L0l 8)lodly pudzall (e daiiall olallg



anb

10. Confidentiality

All  deliberations, discussions, records and
information of the Committee relating to the Bank
obtained by the Committee member shall be
strictly confidential.

The members of the Committee should ensure
that the principle of confidentiality regarding such
deliberations, records and information is applied
and that it is not allowed to circulate improperly.

11. Review

The Committee shall review this ToR every three
years or whenever necessary, with any amendments
to it having to be adopted by the BoD.

12. Related ToR’s and Policies

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

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

Board Membership Nomination Criteria
®olicy and Procedures.

13. General Provisions

The provisions of this ToR must be interpreted
%d 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
&‘ 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
he 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 amend this ToR, but only if they are
formally documented and approved by the BoD.
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