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The Saudi British Bank (SAB) invites its shareholders to attend the
Extraordinary General Assembly meeting (the first meeting)
virtually, through modern means of communications.
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The SAB Board of Directors are pleased to invite the honorable
shareholders to participate and vote in the Extraordinary General
Assembly Meeting (the first meeting), to be held at 06:30 PM on
Wednesday Shawwal 13, 1444 corresponding to 3 May 2023, via
electronic communication means using Tadawulaty.
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Head Office, Prince Abdulaziz Bin Musaid Bin Jalawi Street in Riyadh
- by means of virtual meeting platform.
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(http://tadawulaty.com.sa)

(http://tadawulaty.com.sa)

Wednesday 3 May 2023 corresponding to 13 Shawwal 1444,
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18:30

18:30

In accordance with the applicable rules and regulations, every
shareholder registered in the bank's shareholder register in the
depository center at the end of the trading session preceding the
general assembly meeting is entitled to attend the assembly
meeting.
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As per Article (39) of the Bank’s Bylaws, The EOGM shall be valid
only if attended by shareholders representing at least half of the
Share Capital. In case this quorum Is not attained at the first
meeting, a second meeting will be held within one hour of the
scheduled time for the first meeting, and this meeting will be valid
if attended by shareholders representing at least one quarter of the
share capital.

28 doladl dumazdl flaszl 050 cclid) (ol allaidl e (39) Bolel) e
o 1319 . 81 e Ll uly il Ogling Ogadluns 00 13] o Lokl
o0 delu day G plaszdl dde et (Flaizdl i dia) I Oladl 3%
13 Brome QI gLtz 05509 gVl glaimdl slaas Sauseall Buell slgil

JBI e JWl (o) 1) Ogltar Oganlis 0>

1) View and discuss the Board of Directors’ report for the fiscal
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year ending on 31 December 2022. .£2022
2) View and discuss the Financial Statements for the fiscal year | sows 31 @ !l Jll pladl (e gridling ddll @Slgall e eMLYI (2
ending on 31 December 2022. 2022

3) Voting to approve the External Auditors’ report for the fiscal
year ending on 31 December 2022, after discussion.
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4) Voting on the discharge of Board of Directors members from
liabilities for their management of the company during the
financial year ending on 31 December 2022.
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5) Voting on the appointment of the external auditors from
among the nominees, and determining their fees based on the
Audit Committee’s recommendation to examine, review and
audit the financial statements for the first, second, third
quarters and annual financials for the fiscal year 2023 and the
first quarter of the fiscal year 2024.
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6) Voting on paying an amount of 4,820,000 SAR as remuneration
to Board members for the fiscal year ending on 31 December
2022;
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Voting on authorizing the Board of Directors to distribute
interim dividends on a (semiannual/quarterly) bases for the
fiscal year 2023;
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Voting on authorizing the Board of Directors the authorization
power of the Ordinary General Assembly stipulated in
paragraph 1 of Article 27 of the Companies Law, for a period of
one year starting from the date of the approval from of the
General Assembly or until the end of the delegated Board of
directors’ term, whichever is earlier, in accordance with the
with the conditions set forth in the Implementing Regulation of
the Companies Law for Listed Joint Stock Companies.
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Voting on the Board of Directors’ recommendation to
distribute dividends amounting to SAR 1,521 Million to
shareholders for the second half of the fiscal year ending on 31
December 2022, at 0.74 riyals per share, which represents
7.4% of the nominal value of one share. Provided that the
entitlement to dividends is for shareholders holding shares by
the end of the trading day of the assembly date, and who are
registered in the Company's shareholder’s registry held with
the Securities Depository Center Company (Edaa) at the end of
the second trading day following the entitlement date,
provided that the distribution of dividends begins on Thursday
28 Shawwal 1444H corresponding to 18 May 2023. (attached)
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10) Voting on the shares buy-back, with a maximum of 1,000,000

shares, to be allocated to the long-term incentive program for
employees, provided that the purchase of these shares to be
financed through the bank’s own resources. further, to
delegate the Board (or whomever it delegates) to complete the
purchase within 12 months from the date of the extraordinary
general assembly’s resolution, and to be kept no longer than
10 years from the date of approval. Once the said period
lapses, the bank will follow the rules and procedures stipulated
in the relevant laws and regulations; (Attached)
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11) Voting on the contracts and transactions between the bank

and HSBC Bank plc, in which the members of the Board of

¢HSBC Bank Plc 9 cll o caad (3l 35dally JasYl e coguaidl (11
e deeadly (wge (i daadlg uyS (3 901 duaad) 8)0Y udzme sLacY &lg




Eligibility for
Attendance

Registration
and Voting *

Method of
Communicati
on*

Additional
Information

4=

Jgdll
SAB

Directors Mr. Anthony Cripps, Mr. Stephen Moss and Mr. Samir
Assaf have an indirect interest as members representing the
foreign partner HSBC Holdings BV, to dispose of loans and
advances with a gross amount of SAR 1,275 million and
expected credit losses of SAR 1,000 million, resulting in a net
amount disposed of SAR 275 million against an agreed cash
consideration of SAR 290 million. (Attached)
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12) Voting on amending the Remuneration Policy for Board
Directors, Committee Members & Executive Management;
(attached)
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13) Voting on the Corporate Social Responsibility Policy; (attached)
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Shareholders registered on the (Tadawulaty) electronic services
website will be able to vote remotely on the Agenda of the
Extraordinary General Assembly meeting, through the electronic
voting service, starting from 01:00AM on Saturday 9 Shawwal
1444H corresponding to 29 April 2023 until the end of the meeting
on Wednesday 13 Shawwal 1444H corresponding to 3 May 2023G.
Registration and voting in (Tadawulaty) services will be available
and free for all shareholders by using the following link:
www.tadawulaty.com.sa
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Eligibility for attendance registration and voting for the meeting
ends at the time of the assembly meeting. The eligibility to vote on
the assembly’s agenda for those present ends when the counting
committee complete counting the votes. The shareholder has the
right to discuss the topics listed on the agenda of the general
assembly and ask questions.

LS . dpnazd! plai! slaail By (5 drnazd! flaizy jguamd! Juzeud dxisl
o0 Sl dizd elgnil e QS o poloel) dmazdl 0900 e Coguall AT O
JlasT Jguzr e doyiall Ole gup gall didlin (§ 32! eolually . lgual 50

Al 4z gig durazd)

Company Secretary -The Saudi British Bank (SAB) - During the bank
official hours by the telephone number +966 114408440

or by E-mail reg.hor@sab.com

or by the Fax number 0112763414

P.O. Box 9084, Riyadh 11413, Head Office.
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All the documents related to the Ordinary General Meeting agenda
above are available at the Bank Head office — Company Secretary
Department.
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The Extra Ordinary General Assembly meeting (SAB)

Attachments
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Audit Committee Report of the General Assembly of the Saudi
British Bank (SAB) for the year 2022
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Audit Committee Report

AUCOM assessment of the adequacy
of the Bank’s internal control system

During 2022, AUCOM reviewed various reports
on the adequacy of internal controls and systems
including the financial statements and risk
reports.

The AUCOM'’s discussions and decisions are
documented in the meetings’ minutes and
matters requiring attention are escalated to the
Board.

During this year, the AUCOM members met with
the Chief Internal Auditor, Chief Operations
Officer, Chief Risk Officer, Chief Compliance
Officer, Chief Finance Officer, and external
auditors; and have obtained updates on matters
that require AUCOM'’s attention.

AUCOM also received internal audit reports,
regulatory reports and external auditors’
management letters during the vyear and
reviewed the Management’s action plans for the
issues raised.

AUCOM also reviewed the effectiveness of the
system of internal control and procedures for
compliance with SABB’s internal policies,
relevant regulatory and legal requirements in the
Kingdom of Saudi Arabia and whether
Management has fulfilled its duty in having an
effective internal control system, seeking
independent assurance from Internal Audit to
assess the adequacy and effectiveness of such
internal controls.

AUCOM assures the Board and Shareholders that
in all material aspects, SABB’s internal control
system is adequately designed and operating
effectively to the best of our knowledge and
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taking into account that any internal control
system, regardless of its effective and sound
design, cannot give absolute confirmations.

AUCOM’s recommendation pertaining to the s auiidls Jeadll s (il daleiall xal el Diad lana i
appointment,  dismissal, assessment or ol Gwad ) Gpa AN Glleall aal je lilKe paas
determining the remuneration of the external colaall J (e aaldie] o3 38 A1alal) 408 1 (g2l
auditors or appointing a Chief Internal Auditor

were adopted by the Board.
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Distribute final cash dividends to shareholders for the

Second half of the fiscal year ending 31 December 2022.
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A detailed statement of profits

A statement of dividends distributed to shareholders for the first half of the fiscal year ending on December 31, 2022, based on the

Board’s decision on Dhu al-Hijjah 04, 1443H corresponding to July 03, 2022

Total Profit Proposed for Number of Shares Dividend per Distribution S .
Distribution Eligible for Dividends share Percentage RieblivDate 2B TULTIDER
SAR 1,130M 2,054,794,522 Shares SAR0.55 %>5.5 13/07/2022G 27/07/2022G

A statement of dividends to be distributed to shareholders for the second half of the fiscal year ending on December 31, 2022, based on the

Board’s decision on Rajab 23, 1444H corresponding to February 14, 2023G

Total Profit Proposed for Number of Shares Dividend per Distribution

Elicibility D Distribution D
Distribution Eligible for Dividends share Percentage Jeblityeste EhlbauCHae

SAR 1,521M 2,054,794,522 Shares SAR0.74 %7.4 07/05/2023G 18/05/2023G
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Voting on the shares buy-back
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KPMG P i Services, a professit closed joint stock company registered in the Kingdom of Saudi Arabia. With the paid-up capital of (25,000,000) SAR. (Previously known as “KPMG Al Fozan & Partners Certified Public
Accountants”) A non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English pany limited by tee. All rights reserved
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Independent Limited Assurance Report

To the Board of Directors of The Saudi British Bank (A Saudi Joint Stock Company)

Upon the request of the management of The Saudi British Bank (“the Bank”), we have carried out a limited
assurance engagement in order to state whether anything has come to our attention that causes us to believe
that the subject matter detailed below (“Subject Matter”) has not been prepared, in all material respects, in
accordance with the applicable criteria (“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Bank'’s proposed buy-back of
shares as resolved by the Bank’s Board of Directors in their meeting held on 08 December 2022
(corresponding to 14 Jumada Al-Awwal 1444), and as set out in the attached schedule (“the Schedule”), as
prepared and presented by management for a proposed buy-back of 1 million shares. The Schedule sets
out the relevant financial information to support the Bank’s intended buy-back of 1 million shares.

Applicable Criteria

We have used the requirements specified in Article 12, Chapter 1, Section 3 of the Regulatory Rules and
Procedures issued pursuant to the Companies Law relating to Listed Joint Stock Companies (‘the
Regulatory Rules and Procedures”) as issued by the Capital Market Authority (“CMA”) relating to share buy-
backs as the Applicable Criteria:

Management’s responsibility

The management of the Bank is responsible for the preparation and appropriate presentation of the Subject
Matter in accordance with the Applicable Criteria. Further, the Bank’s management is responsible for
establishing and maintaining internal controls relevant to the preparation and presentation of the Subject
Matter that is free from material misstatement, whether due to fraud or error; selecting and applying
appropriate criteria; maintaining adequate records; and making estimates that are reasonable in the
circumstances.

Our responsibility

Our responsibility is to express a limited assurance conclusion on the Subject Matter based on our limited
assurance engagement conducted in accordance with the International Standard on Assurance Engagements
(ISAE) 3000, “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information” as
endorsed in the Kingdom of Saudi Arabia; and the terms and conditions for this engagement as agreed with
the Bank’s management.

Our procedures were designed to obtain a limited level of assurance on which to base our conclusion and, as
such, do not provide all of the evidence that would be required to provide a reasonable level of assurance.
The procedures performed depend on the assurance practitioner's judgment, including the risk of material
misstatement of the Subject Matter, whether due to fraud or error. While we considered the effectiveness of
management's internal controls when determining the nature and extent of our procedures, our assurance
engagement was not designed to provide assurance on internal controls.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia, with paid-up capital of SAR 25,000,000 (previously known as “KPMG Al Fozan & Partners
Certified Public Accountants™). A non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG international Limited, a private English company limited by
guarantee. All rights reserved.
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To the Board of Directors of The Saudi British Bank (continued)

Independence and quality controls

We are independent of the Bank in accordance with the professional code of conduct and ethics that are
endorsed in the Kingdom of Saudi Arabia that are relevant to our assurance engagement, and we have fulfilled
our other ethical responsibilities in accordance with these requirements.

Our firm applies International Standard on Quality Control 1, and accordingly maintains a comprehensive
system of quality control, including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Summary of procedures

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less

in extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had
a reasonable assurance engagement been performed.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of
the Subject Matter, nor of the underlying records or other sources from which the Subject Matter was
extracted. Accordingly, we do not express such an opinion.

Our procedures included:

¢ Obtaining the Board approval in which it was resolved and approved to buy back shares of the
Bank amounting to up to SAR 47.85 million;

e  Obtaining the schedule which details the Bank's workings and calculations prepared by the
management of the Bank pursuant to the Regulatory Rules and Procedures relating to the
proposed buy-back of 1 million shares of the Bank (the “Schedule”);

e Obtaining the liquidity profile of the Bank as at 30 September 2022 prepared by the management
(which the management of the Bank has represented has been prepared in accordance with the
Bank’s group accounting policies);

e Checking the arithmetical accuracy of the ‘Maturity Analysis of Financial Assets and Liabilities’ of
the Bank as at 30 September 2022 and tracing to the system report;

e Matching of relevant totals figures in the ‘Maturity Analysis of Financial Assets and Liabilities’ with
the total aggregate amounts presented in the reviewed financial statements for period ended 30
September 2022;

e Comparing the proposed buy-back of shares of the Bank as set out in the Schedule with the
resolution of the Board of Directors of the Bank, in respect of the buy-back of shares amounting to
SAR 47.85 million;

e  Checking the arithmetical accuracy of the calculation performed by the Bank of the average net
working capital based on the maturity profile of total assets and liabilities maturing 1 to 2 years
following the period ended 30 September 2022 (based on the balance sheet as at that date, and
without consideration of any forecast financial information and/or transactions for future periods
subsequent to that date);

e Agreeing the summary of assets, liabilities and contingent liabilities as disclosed in the Schedule to
the Bank's reviewed consolidated financial statements for the period ended 30 September 2022;

e Checking the arithmetical accuracy of the computation of the surplus assets as reported in the
Schedule (i.e. being the amount of assets remaining after the deduction of liabilities, contingent
liabilities and the estimated purchase cost of the shares proposed to be bought back by the Bank);



noependent Limited ASsurance Report

To the Board of Directors of The Saudi British Bank (continued)

Summary of procedures (continued)

e Agreeing the amounts of the Bank's treasury shares currently held and retained earnings as
disclosed in the Schedule with the Bank's reviewed consolidated financial statements for the period
ended 30 September 2022; and

e Checking the arithmetical accuracy of the computation of excess of retained earnings (i.e. being
the excess of retained earnings over the treasury shares to be held by the Bank after the proposed
share-buy-back) as detailed in the Schedule.

Limited assurance conclusion

Based on our limited assurance procedures performed and evidence obtained, nothing has come to our
attention that causes us to believe that the Subject Matter has not been prepared, in all material respects, in
accordance with the Applicable Criteria.

Other matters

For the avoidance of doubt, we note the following important points relevant to the understanding of our
scope of work, procedures and conclusion relating to the proposed share buy-back:

e The Schedule was prepared based on the historic consolidated financial information of the Bank
(including the Maturity Analysis of Financial Assets and Liabilities) as at 30 September 2022, and did
not include consideration of forecast financial information and/or transactions for future periods
subsequent to that date. Hence, our scope of work and procedures did not include any consideration
of forecast financial information.

The Schedule has been prepared on a pro-forma basis to illustrate the effect of the proposed share
buy-back based on the estimates and assumptions set out therein. Actual results will be impacted by
future events and transactions, and may be different.

Restriction of use of our report

Our report is prepared upon the request of management of the Bank to be submitted to the CMA in fulfilling
the requirements of the Regulatory Rules and Procedures relating to share buy-backs. Our report should
not be used for any other purpose.

KPMG Professional Services

LicNo.46 L e
Dr. Abdullah Hamad Al Fozan {\¢* 1'9‘1?412}494 . : o
License no. 348 \ 4, P
e Profession? o
Riyadh: 14 December 2022 T

Corresponding to 20 Jumada Al-Awwal 1444
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PROPOSED BUY-BACK OF SHARES SCHEDULE

Schedule of the financial information pertaining to the Group’s compliance with the solvency requirements specified
in Article 12, part 3 of Regulatory Rules and Procedures issued pursuant to the Companies Law relating to Listed
Joint Stock Companies by the Capital Market Authority. All amounts are in SAR ‘000 unless otherwise stated.

A) Working capital sufficiency

The working capital is computed based on the maturity profile of total assets and liabilities maturing 1 to 2 years
following the period ended 30 September 2022. Working capital is computed by deducting the total of liabilities and
contingent liabilities (credit exposure) from the total of assets.

Working Capital Estimated Purchase Cost of Treasury | Working capital After Purchase of Treasury
Shares* Shares**
A B C=A-8
10,502,700 43,450 10,459,250

B) Summary of assets and liabilities including contingent liabilities

Based on the latest reviewed interim condensed consolidated financial statements of the Bank as at 30 September
2022, the following table shows that the Bank has assets more than the value of total liabilities including contingent
liabilities (credit exposure) prior to and immediately upon payment of the purchase price:

Assets Liabilities Contingent liabilities Net assets Estimated purchase Surplus
{credit exposure) cost of treasury shares* | assets***
A B c D=A-B-C E F=D-E
299,990,447 | 246,556,208 52,556,166 878,073 43,450 834,623

C) Treasury shares

Based on the latest reviewed interim condensed consolidated financial statements of the Bank as of 30 September
2022, the following shows that the Bank has adequate retained earnings to cover the proposed purchase cost of
treasury shares:

Retained Amount of treasury Estimated purchase cost of Excess retained earnings****
earnings shares currently held treasury shares™

A B C D=A-(B+C)
4,855,452 211,293 43,450 4,600,709

*Buy-back of 1,000,000 shares at prevailing market price of SAR 43.45 per share as on 08 November 2022 but is
authorized up to SAR 47,850 thousands.

**|f total authorized amount of SAR 47,850 thousands is utilized then the net working capital will be SAR 10,454,850
thousands.

***If total authorized amount of SAR 47,850 thousands is utilized then the surplus assets remains SAR 830,223
thousands.

***¥If total authorized amount of SAR 47,850 thousands is utilized then the excess retained earnings will be SAR
4,596,309 thousands.

Lama Ghazzaoui

Chief Financial Officer

The Saudi British Batik Lama A W%Oéﬁ\/ (Uas palt (63 gacalt dL 1}
1 kesdoffice b . Babalh 3,05
P. O. Box 9084, Riyadh 11413, Kingdom of Saudi Arabia, Agagandl Bp el 301 11413 001 9084 o e
Tel.: (+966) 11 405 0677 (+9686) 11 105 0677 :sla
SABB SWIFT Code: SABESAR) SABBSARI <358 cuiypes aplis
www sabb.com www.sabb.com
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L eller pregared inaccordance With e regurements of Artice (/1)

To the Shareholders of The Saudi British Bank

We were engaged by the management of The Saudi British Bank (the “Bank") to carry out a limited
assurance engagement in order to state, based on our work performed and evidence obtained, whether
anything has come to our attention that causes us to believe that the subject matter detailed below
("Subject Matter”) has not been properly prepared, in all material respects, in accordance with the
applicable criteria (“Applicable Criteria”) set out below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Board Letter to the Annual
General Assembly enclosed in the attached Appendix 1 (the "Board Letter”), prepared by the
management in accordance with the requirements of Article (71) of the Saudi Arabian Companies Law,
which sets out the transactions carried out by the Bank during the year ended 31 December 2022 in
which any of the members of the Board of Directors (“BoD") of the Bank had a direct or indirect personal
interest.

As mentioned in the Board Letter, credit facilities and/or letters of guarantee issued by the Bank to
members of the BoD and/or to companies and institutions related to members of the BoD under the
same terms and conditions as those offered to the public are not included, as these are subject to the
other controls and disclosures as set out therein,

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Saudi Arabian Regulations for Companies issued by the Ministry of Commerce
("MoC") in 1437H (2015) and amended in 1440H (2018)1.

Management and BoD Responsibility

The management and BoD of the Bank are responsible for preparing the Subject Matter information
(attached as Appendix 1) that is free from material misstatement in accordance with the Applicable
Criteria, and for the information contained therein.

1 The new Companies Law issued by the Ministry of Commerce in the Kingdom of Saudi Arabia, which has superseded the Saudi Arabian
Regulations for Companies referred to above, came into effect from 26/6/1444H corresponding to 19/1/2023G. As this reporting
engagement relates to the year ended 31 December 2022, which predated the effective date of the new law, we have referred to the
relevant article from the old law.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia, wilh paid-up capital of SAR 40,000,000 (previously known as "KPMG
Al Fozan & Partners Cerlified Public Accountants®) A non-pariner member firm of the KPMG global organization of independent member firms affilated with KPMG Inlernational Limited,
a pivale English company limiled by guarantee All nghls reserved
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Inciependent Limited Assurance Report

To the Shareholders of The Saudi British Bank (continued)

Management and BoD Responsibility (continued)

This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Subject Matter such that the information is free from material
misstatement, whether due to fraud or error. It also includes selecting the Applicable Criteria and
ensuring that the Bank complies with the Saudi Arabian Regulations for Companies as referred to above;
designing, implementing and effectively operating controls to achieve the stated control objectives;
selecting and applying policies; making judgments and estimates that are reasonable in the
circumstances; and maintaining adequate records in relation to the Subject Matter information.

The management of the Bank is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Bank complies with laws and regulations applicable to its activities. The
management of the Bank is responsible for ensuring that staff involved with the preparation of the
Subject Matter information are properly trained, systems are properly updated and that any changes in
reporting encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Bank and to report
thereon in the form of an independent limited assurance conclusion based on the evidence obtained.
We conducted our engagement in accordance with the International Standard on Assurance
Engagements (ISAE) 3000, "Assurance Engagements Other Than Audits or Reviews of Historical
Financial Information” as endorsed in the Kingdom of Saudi Arabia and the terms and conditions for this
engagement as agreed with the Bank's management. That standard requires that we plan and perform
our procedures to obtain a meaningful level of assurance about whether the Subject Matter information
has been properly prepared, in all material respects, in accordance with the Applicable Criteria as the
basis for our limited assurance conclusion.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
procedures that are appropriate in the circumstances, but not for the purpose of expressing a conclusion
as to the effectiveness of the Bank's processes or internal control over the preparation and presentation
of the Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of
the criteria used by the Bank in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject
Matter information and the reasonableness of estimates made by the Bank.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are
less in extent than for, a reasonable assurance engagement. Consequently, the level of assurance
obtained in a limited assurance engagement is substantially lower than the assurance that would have
been obtained had a reasonable assurance engagement been performed. We did not perform
procedures to identify additional procedures that would have been performed if this were a reasonable
assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification
of the Subject Matter information, nor of the underlying records or other sources from which the Subject
Matter information was extracted.
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Indiependent Limited Assurance Report

To the Shareholders of The Saudi British Bank (continued)

Independence and Quality Controls

We are independent of the Bank in accordance with the professional code of conduct and ethics that
are endorsed in the Kingdom of Saudi Arabia that are relevant to our limited assurance engagement,
and we have fulfilled our other ethical responsibilities in accordance with these requirements.

Our firm applies International Standard on Quality Management 1, which requires the firm to design,
implement and operate a system of quality management, including policies or procedures regarding
compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

Procedures Performed

Our procedures performed are as foliows:

e Obtained the Board Letter that sets out the transactions and/or contracts performed in which any
of the BoD members of the Bank had either a direct or indirect interest during the year ended 31
December 2022;

* Reviewed the minutes of meetings of the BoD and its relevant sub-committees that indicate
notifications to the BoD / sub-committees by certain director(s) of actual or potential conflicts of
direct or indirect interest in relation to transactions and/or contracts involving the BoD member;

e Inthe case of sub-committees, checked the delegation of authority from the BoD for approval of
these matters;

e Checked that the minutes of meetings record that the relevant director(s) who notified the BoD /
sub-committees of actual or potential conflicts of direct or indirect interest did not vote on the
resolution to recommend the related transaction(s) and/or contract(s);

» Ona sample basis, obtained the required approvals along with supporting documents in respect of
the transactions and/or contracts included in the Board Letter;

» Checked that the transaction amounts included in the Board Letter agree, where applicable, to the
transaction amounts disclosed in note 34 to the audited consolidated financial statements of the
Bank for the year ended 31 December 2022; and

» Obtained and read the Related Parties Forms submitted by each member of the BoD relating to
the year ended 31 December 2022, prepared to comply with the Related Party Rules issued by the
Saudi Central Bank (“SAMA") as well as the requirements issued by the CMA and SAMA Circular
351000063651 dated 18/03/2014, Principles of Corporate Governance.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that
causes us to believe that the Subject Matter information has not been prepared, in all material respects,
in accordance with the Applicable Criteria.
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Inciependent Limited Assurance Repart

To the Shareholders of The Saudi British Bank (continued)

Restriction of Use of our Report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire
rights against us other than the Bank and MoC for any purpose or in any context. Any party other than
the Bank and MoC who obtains access to our report or a copy thereof and chooses to rely on our report
(or any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept or assume
no responsibility and deny any liability to any party other than the Bank and MoC for our work, for this
independent limited assurance report, or for the conclusions we have reached.

KPMG Professional Services

Dr Abdullah Hamad Al Foz
Chairman & Senior Partner
License no. 348

5 April 2023

Corresponding to 14 Ramadan 1444H
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Board Letter to Annual General Assembly

Dear SABB Shareholders,

With reference to Article (71) of the Companies Law, which stipulates that a board member
may not have any direct or indirect interest in transactions or contracts made for the company,
except with authorization from the ordinary general assembly, we hereby notify you of the
specific transactions and contracts in which members of the Board of Directors had a direct or
indirect interest, and for which the Bank will seek authorization from the Ordinary General
Assembly, as follows:

Transactions and contracts concluded during the year ended 31 December 2022 that
exceeded 10 million Saudi Riyals!

* During the year 2022, SABB entered into an agreement with HSBC Bank plc, in which
the members of the Board of Directors Mr. Anthony Cripps, Mr. Stephen Moss and Mr.
Samir Assaf have an indirect interest as members representing the foreign partner
HSBC Holdings BV, to dispose of loans and advances with a gross amount of SAR
1,275 million and expected credit losses of SAR 1,000 million, resulting in a net amount
disposed of SAR 275 million against an agreed cash consideration of SAR 290 million.
The settlement of the transaction was made during the third quarter of the year 2022
following completion of the legal documentation.

Additionally, in reference to the Implementing Regulation of the Companies Law which
stipulates thresholds below which the Ordinary General Assembly may delegate authorization
of transactions referred to within the Companies Law to the Board of Directors, those
transactions were as follows:

Transactions and contracts concluded during the year ended 31 December 2022 less than
10 million Saudi Riyals

Related party Relation to Name of the Nature of Agreement
related party party with business

Annually/one
direct or time

indirect interest

or shareholding

Saudi Xerox Co Board member Mrs. Lubna 1,754,003.27 Statement Annually
Olayan printing

Schindler Olayan Board member Mrs. Lubna 36,319.05 Elevator Annually

Elevators Olayan maintenance

HSBC Bank Middle East Board member Mr. Stephen 6,930,860.00 Software Annually

Limited (HBME) Moss

Mr. Samir Assaf
Mr. Tony Cripps

Mr. Tony Cripps

HSBC Holdings Board member / Mr. Stephen Intra Group Annually
Shareholder Moss service
Mr. Samir Assaf agreement

The Saudi British Bank
Head Office

P. O. Box 9084, Riyadh 11413, Kingdom of Saudi Arabia,

Tel.: (+966) 11 405 0677
SABB SWIFT Code: SABBSARI
www.sabb.com

A Saudi Joint Stock Company, C.R. 1010025779, Capital SAR 20,547,945,220 (Fully Paid)
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HSBC Bank plc Board member Mr. Stephen 5,379,158.00 Intra Group Annually
Moss service
Mr. Samir Assaf agreement with
Mr. Tony Cripps HSBC UK
HSBC Bank Canada Board member Mr. Stephen Intra Group Annually
Moss service
Mr. Samir Agsaf agreement with
Mr. Tony Cripps HSBC Canada
HSBC Saudi Arabia Board member Mr. Stephen 4,052,797.49 Services Annually
(49% owned by Moss agreement
SABB) Mr. Samir Assaf
Mr. Tony Criops
HSBC Saudi Arabia Board member Mr. Stephen 208,426.00 Intra Group Annually
(49% owned by Moss services
SABB) Mr. Samir Assaf agreement
Mr. Tony Cripps
Al Bustan Company Board member Mrs. Lubna 1,878,594.09 One ATM and Annually
Olayan four staff
housing rentals
Olayan Real Estate Co. Board member Mrs. Lubna 1,251,348.34 Branch site Anpually
Olayan rentals
Arabian Business Board member Mrs. Lubna 61,452.50 Cash vault & safe | One time
Machines Co. Olayan deposit services

The Bank may provide credit facilities and/or issue letters of guarantee to a number of members
of the board of directors and/or to companies and institutions related to members of the board,
and these facilities are subject to the controls stipulated in the Banking Control Law and
instructions issued by the Saudi Central Bank. Where applicable, these facilities have been
disclosed in note 34 of the Bank’s Financial Statements as of 31 December 2022.

Attached is the related assurance report issued by the Bank’s auditors, KPMG.

Regards,

Vice Chair of SABB

Notes

1. Proposed transactions previously authorized by the Ordinary General Assembly which completed during the year have not been repeated here.
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REMUNERATION POLICY FOR BOARD DIRECTORS,
COMMITTEE MEMBERS & EXECUTIVE MANAGEMENT

Before Amendments

After Amendments

NAME OF THE Remuneration and Compensation Policy | Remuneration Policy for Board Directors, Committee
POLICY for Board Directors, Committees | Members & Executive Management.

Members and Executive Management.
DEFINITIONS - The terms mentioned below and used throughout this

Remuneration Policy shall have the following
meanings:

Applicable Laws: The laws and regulations listed in
section 3.1 herein (as amended and supplemented
from time to time).

Authority Matrix: The Delegation of Authority Matrix
endorsed by BRC and approved by the Board.

Bank’s Bylaws: The Bylaws of SAB.

Board’s Report: Report of the SAB Board of Directors
prepared annually and as per the directives of SAMA?
and the CMAZ?, as amended from time to time.

Chair or Board Chair: The Chair of the SAB Board.
CMA: The Capital Market Authority of Saudi Arabia.

Committee Member: Member of a SAB Board
Committee whether this member is a Director or an
External Committee Member.

Companies Law or Law: The law issued under Royal
Decree for regulating the requirements regarding the
establishment and operation of companies in the
Kingdom of Saudi Arabia.

Company Secretary: The company secretary of SAB.
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Corporate Governance Regulations or CGRs: The
regulations issued by the CMA setting forth the
governance requirements for companies listed on the
Saudi Exchange.

Corporate Governance Principles for Banks or CGPs:
The guidelines issued by the Bank of International
Settlements to promote sound corporate governance
practices for banks.

Director or Board Member: A member of the SAB
Board.

Executive Director: A member of the SAB Board who
is also a member of the executive management of the
Bank and participates in the management of its daily
affairs and earns a monthly salary in return thereof.

External Committee Member3: A member of a SAB
board committee who is not a member of the SAB
Board.

General Assembly: Assembly consisting of the
shareholders of SAB duly convened in accordance
with the provisions of the Companies Law and the
Bank’s Bylaws.

Independent: As per the definition provided in the
Key Principles.*

Key Principles of Governance in Financial Institutions
or Key Principles: The principles issued by SAMA
setting forth the governance requirements financial
institutions must observe.

MC: The Ministry of Commerce of Saudi Arabia.
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Misconduct : Conduct that falls short of expected
standards, including legal, professional, internal
conduct and ethical standards.

Non-Executive Director: A member of the Board who
provides opinions and technical advice to the Bank
but is not involved in any way in the management of
its daily affairs and does not receive a monthly or
annual salary.

Selection Policy for Board and Board Committee
Members or Selection Policy: The policy for the
selection and nomination of SAB board and board
committee members.

Implementing Regulation of the Companies Law for
Listed Joint Stock Companies or IRs: The
implementing regulation issued by the CMA pursuant
to the Companies Law relating to listed joint-stock
companies.

Remuneration Policy for Board Directors, Committee
Members & Executive Management or
Remuneration Policy: The policy for the
remuneration of the SAB Board directors, members of
the Board Committees and members of the Executive
Management team.

Remuneration or 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 a member of the Board, Board
Committee and/or Executive Management to
perform his/her duties.

Requirements for Appointments to Senior Positions
in Financial Institutions Supervised by SAMA or The
Requirements: SAMA circular(s) setting forth the
requirements and terms to be met when selecting and
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appointing Board directors and senior executives in
the Banks operating in Saudi Arabia.

Banks Remunerations Rules or Rules: The Banks
remunerations rules issued by SAMA to set the
minimum requirements for banks in formulating their
remuneration policies, procedures, and practices.

Saudi Exchange (known as “Tadawul”): The stock
exchange of Saudi Arabia.

SAB or Bank: The Saudi British Bank.

SAB AUCOM or AUCOM or Audit Committee: The
Audit Committee of the SAB Board.

SAB Board of Directors or SAB Board or Board: The
board of directors of SAB.

SAB Board Committees or Board Committees: The
committees of the SAB Board.

SAB BRC or BRC or Board Risk Committee: The Risk
Committee of the SAB Board.

SAB NRC or NRC or Nomination & Remuneration
Committee: The Nomination and Remuneration
Committee of the SAB Board.

SAB TDC or TDC or Technology and Digital
Committee: The Technology and Digital Committee of
the SAB Board.

SAMA: The Saudi Central Bank.

Supervisory Authorities: The regulatory bodies in
Saudi Arabia, including but not limited to CMA, SAMA
and the MC.

Vice Chair or Board Vice Chair: The Vice Chair of the
SAB Board.
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PREAMBLE

The Corporate Governance principles
For Banks operating in the Kingdom of
Saudi Arabia and the Compensation
Rules issued by SAMA require all banks
to ensure that remunerations and
compensations payable to directors are
in line with the local banking practices
and regulatory rules and do not exceed
the ceiling set by the Regulatory rules
issued by SAMA.

2.1 SAB believes good governance is good business.
Well-governed companies are better positioned to
make high-quality decisions that benefit the company
and ultimately its shareholders and other key
stakeholders.

Corporate Governance Rules provided
in that the Articles of Association of a
Company should specify the method a
remuneration is paid to Board members
and allowed for such remuneration to
be in the form of a salary, attendance
fee, an in-kind benefit or a percentage
of the profits (For non-independents),
or a combination of two or more such
benefits.

2.2 Remuneration policies form a key component of
the governance and incentive structure through
which the board and senior management promote
good performance, convey acceptable risk-taking
behavior and reinforce a bank’s operating and risk
culture.

The Companies Act stated that the
Articles of Association of a Company
should set the mechanism
remunerations are payable to Board
members and allowed for such
remuneration to be in the form of a
salary, attendance fee, an in-kind
benefit or a percentage of the profits, or
a combination of two or more such
benefits.

2.3 The Bank, being a Saudi company licensed to
conduct banking business in the Kingdom and listed
on the Saudi Exchange, operates in a highly regulated
environment. The Supervisory Authorities have
enacted several laws, rules and regulations that
contain various requirements that must be fulfilled by
financial institutions, such as the remuneration of
directors, external committee members and
executive management, including the development
and adoption of a policy that governs these activities.

The act stipulated that, if a director’s —
other than independent - remuneration
was a percentage of the company
profits; such percentage should not
exceed 10% of the net profits clear of
any  expenses, depreciation or
provisions as decided by the Annual
General Meeting and after distribution
of dividends to shareholders of not less
than 5% of the Company’s capital.
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In line with Supervisory rules, this policy
and procedures were prepared and
recommend by the Nomination and
Remuneration Committee and SABB
Board of Directors, and will be approved
by the SABB AGM as to be used a
general manual for the Nomination &
Remuneration Committee and SABB
Board in setting the criteria for The
Remuneration and Compensation Policy
for Board of Directors and Committees
Members and Executive Management.

2.4

In line with these global best practices and

regulatory requirements, this Remuneration Policy
was reviewed and endorsed by the NRC and approved
by the Board to guide the remuneration of Directors,
Committee Members and Executive Management
and shall be enacted following ratification by the
General Assembly.

POLICY
OVERVIEW

3.1 Legislative Background

3.1.1

This

Remuneration Policy has been

developed in accordance with all applicable

laws and regulations from the Supervisory

Authorities, including but not limited to:

The Companies Law issued pursuant to
the Royal Decree No. M/3 dated
28/01/1437H  (corresponding  to
10/11/2015) and as amended in 2022,
and later on;

The Banking Control Law issued
pursuant to the Royal Decree No. M/5
dated 22/02/1386H (corresponding to

12/6/1966G) as amended;

The Key Principles of Governance in
Financial Institutions, issued by SAMA,
dated 6/1442H (corresponding to
6/2021G) as amended;

The Requirements for Appointments to
Positions in Financial
Institutions Supervised by SAMA,
issued by SAMA, dated 01/1440H

Senior
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Vii.

structure

Vi.

(corresponding to 09/2019G) as
amended;

The Implementing Regulation of the
Companies Law for Listed Joint Stock
Companies, issued by the Board of the
CMA dated 16/1/1438H
(corresponding to 17/10/2016G), as
amended in January 2023 and later on;

The Banks Remuneration Rules, issued
by SAMA, dated 12/6/1444H
(corresponding to 5/1/2023G) as
amended; and

The Corporate Governance
Regulations issued by the Board of the
CMA dated 16/5/1438H
(corresponding to 13/2/2017G) as
amended and as amended in January
2023 and later on.

3.2 Policy Objectives

3.2.1 SAB recognizes that the Bank’s remuneration
should promote sound corporate
governance and risk management.

3.2.2 This Remuneration Policy has been developed in
order to achieve the following objectives:
i.

Align incentivization and remuneration
programs with the business and risk
strategy, objectives, values and long-
term interests of the Bank; and

Nurture a corporate culture in which
risk-taking behavior is appropriate and
employees are encouraged to act in
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the long-term best interest of the Bank
as a whole, rather than for themselves.

3.2.3 In order to achieve these objectives, the Board
has delegated certain responsibilities to the NRC,
which include the development of the Remuneration
Policy with the assistance of the bank’s senior
management.

3.2.4 The Board shall be ultimately responsible for
promoting effective governance, sound
remuneration practices, ethical behavior
and compliance with laws, regulations, and
internal conduct standards, and for ensuring
accountability for misconduct; in addition to
the following:

I. Overseeing and holding senior
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.

II. Engaging actively with  senior
management, including challenging
senior 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 available bank-
wide and new policies are adopted, as
necessary, to prevent reoccurrence.

3.2.5 The Board shall ensure that the annual review
of the Staff remuneration (internally through Internal
Audit or externally commissioned by a recognized
firm) is carried out independently without the
intervention of senior management.
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GENERAL
REMUNERATION
FRAMEWORK

As a general rule, the remunerations
and compensations payable to the Saudi
British bank (SABB) Board executive and
non-executive directors, or Non-Board
Committee members will be in line with
the directives of the regulatory
authorities and governed in general by
the Principles of Governance for Banks
operating in the Kingdom of Saudi
Arabia, Compensation Rules document
issued by SAMA, Corporate Governance
Rules and the SABBbylaws, and SABB
Corporate Governance.

4.1 As a general rule, any Remuneration payable by
the Bank to a Director, a member of Board
Committees or to the Executive Management, must
be in line with the legal and regulatory requirements
of the Supervisory Authorities, and the Bank’s Bylaws

and policies.

The bank should take into account the
general criteria that are included in the
Regulatory Rules and Procedures issued
pursuant to the Companies Law relating
to Listed Joint Stock Companies and
Corporate Governance Rules, which
include;

4.2 Any Remuneration payable to the Bank’s
Directors, members of Board Committees and the
Executive Management shall be determined with the
view of achieving the following objectives:

The Remuneration must be fair and
proportionate to the Board member’s
activities carried out and responsibilities
borne by the Board members, in
addition to the objectives set out by the
Board to be achieved during the
financial year;

the
responsibilities, duties and the activities carried out

iv. Is fair and proportionate to roles,

by the individual, in addition to the objectives set out
by the Board to be achieved during the financial year;

The Remuneration must be based on
the recommendation of the
Remuneration Committee;
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Board
Committees, Executive Management and other

ii. Encourages Directors, members of
employees to achieve the success of the Bank and

promote its sustainable, long-term development;

The Remuneration must be
proportionate to the Company’s
activities and the required skills for tis
management.

i. Aligns remuneration structure and programs with
the Bank’s business objectives and strategy;

taking into consideration the sector in
which the Company operates, its size
and experience of its Board members;
and

The level and composition of
remuneration for non-executive
directors and executives officers should
be sufficient and reasonable to attract
and maintain talented individuals to
fulfill those roles.

The Remunerations of different Board
members may vary depending on the
Board members’ experience, expertise,
duties he/she undertakes, and
independence and number of Board
meetings he/she attended in addition to
other considerations.

4.4 The Remuneration of Directors and members of
Board Committees may vary depending on the
individual’s experience, expertise, duties he/she
undertakes, independence, and the number of Board
and/or Board Committee meetings he/she attends,
and any other considerations.
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iii. Achieves consistency between the remuneration
structure and programs and the magnitude, nature
and overall risk level of the Bank;

Board members shall not vote on the
agenda item relating to the
Remuneration of the Board members at
the General Assembly’s meeting.

v. Reflects the educational and professional

gualifications, practical experience, skills,

competencies and performance of the individual;
and;

vi. Takes into consideration the practices of other
banks and the banking industry® but does not lead to
remunerations and

unjustified increases in

compensations.

The Nomination and Remuneration

Committee  shall avoid director
compensation plans, policies or
programs that exceed what s

customary or what have been set by the
regulators.
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4.3 The Remuneration shall be consistent with the
prevailing norms in Saudi Arabia, and shall serve to
achieve the Shareholders’ interests and the long-term
strategic objectives of the Bank.

4.5 The Bank's may grant shares to the Directors and
the Executive Management whether newly
issued or purchased by the Bank.® In the
event the Bank buys back its preferred or
ordinary shares for the purpose of allocating
them to its “Employee Share Plan”, the Bank
shall comply with the provisions’ set forth by
the Supervisory Authorities including, but
not limited to:

i. Obtaining a report issued by its
external auditor on the Bank’s
proposed buy-back of shares, as
approved by the Board;

ii. Obtaining approval from the
Extraordinary General Assembly; and

iii.  Obtaining approval from the relevant
Regulatory Authorities;

iv.  Non-executive Board members shall
not participate in the Employees’
Shares plan, and executive Board
members shall not vote on Board
resolutions relating to the plan.

4.6 The Remuneration Policy shall indicate situations
where Remuneration should be suspended or
reclaimed if it is determined that such Remuneration
were set based on inaccurate information provided by
a Director or a member of the Executive
Management, in order to prevent abuse of power to
obtain unmerited compensation.

6 CGRs, Art.59.9)
" Please see CGRs, Art.11
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4.7 The Remuneration payable to senior executive
management must be approved by the NRC.

4.8 The NRC shall review the Remuneration Policy to
reflect appropriate compensation for new
appointments, as required.

4.9 The NRC shall avoid remuneration plans, policies
or programs that exceed what is customary in Saudi
Arabia or the limits that have been set by the
Regulatory Authorities, if any.

4.10 The NRC shall closely review and monitor the
remuneration for highest paid staff to verify
compliance with the Remuneration policy.

5. AGM Approval of the Remuneration and
Compensation paid to the Directors:

Board members shall not vote on the
agenda item relating to the
Remuneration of Board members at the
General Assembly’s meeting.

4.11 Directors shall not have the right to vote on the
agenda item pertaining to the Remuneration of the
Board Members at the General Assembly’s meetings.

5. AGM Approval of the Remuneration and
Compensation paid to the Directors:

Bank should include for the General
Assembly approval among the items on
the AGM agenda the size of
compensation and remuneration paid
to the members of the Board of
Directors for the financial year ended.
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REMUNERATION | 1. Non-executive Board directors will be -
OF BOARD paid a lump-sum amount of SAR
DIRECTORS 350,000 per vyear against Board

directorship.

4. The maximum compensation payable
to a Non-executive Board director
should not exceed SAR 500,000 for his
Directorship and Committee
membership, and including the
attendance Fee, the Chairman and Audit
Committee members are excluding
according to the regulatory
requirements.

A. The Remuneration of the Board may consist of a
specific amount, specific benefits in the form of
shares or cash or a specific percentage of the bank’s
profits as determined by the NRC and based on this
policy, in addition to an attendance allowance, in
accordance with the Companies Law and the guidance
issued from time to time by the Supervisory
Authorities.

B. The Remuneration of independent Board members
shall not be a percentage of the profits that are
realized by the Bank, nor shall it be based directly or
indirectly on the Bank's profitability.

C. The NRC shall recommend the remuneration of the
Chair, Vice-Chair and the Managing Director.
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6. The payment of remuneration and
compensation of members of the Board
who represent a legal person is paid
through the legal person or the
representative as agreed by the legal
entity.

D. The payment of Remuneration and compensation
of the Board Members who represent a legal person
is paid through the legal person or the representative
as agreed by the legal entity.

E. Board Members and Board Committees’ Members
remuneration amounts will be specified by NRC and
approved by Board.

3. The Bank will refund the actual
reasonable expenses incurred by a
director and the committee members
for attending the Board meetings or
committee meetings including travel
and accommodation expenses.

F. Directors and External Committee members shall
receive reimbursement for the reasonable expenses
they incurred to attend meetings and participate in
the Board and Board Committee activities, such as
travel and travel-related expenses, provided these
expenses are properly documented and incurred in
accordance with the Bank’s internal policy.

2. Non-executive Board director will be
paid an amount of SAR 5,000 as
attendance fee per meeting, whether a
director is attending physically or
through any remote channel.

5. The compensations and
remunerations payable to the Executive
Director of will be governed by the
terms and conditions of his employment
contract.
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REMUNERATION | Each director of the Board will be paid a b.1 Remuneration of Directors for Board Committee
OF COMMITTEE fee for participation in the business of Roles and Involvement based Remuneration
MEMBERS the Board Committees. This fee will be a
fixed yearly amount for each
membership as follows: 6.1.1 A Board Member may receive Remuneration for
any additional executive, technical, managerial or
_ consultative — pursuant to a professional license —
Executive SAR 50,000 duties or positions carried out by the Board Member,
Committee and such Remuneration should be in addition to the
Remuneration SAR 50,000 Remuneration he/she may receive in his/her capacity
and Nomination as a member in the Board and in the committees
Committee formed by the Board, pursuant to the Companies Law
Audit Committee | SAR 50,000 and the Bank’s Bylaws.
Board Risk | SAR 50,000
Committee
1. Each Board director will be paid an | 6.1.2 Additional Remuneration may be allocated
amount of SAR 5,000 as attendance fee | depending on the level of involvement and value-
per meeting per committee, whether | added to the bank for directors who had a higher level
such director is attending physically or | of involvement, or were assigned with additional
through any remote channel. responsibilities to the attendance at Board of
Directors meetings or committee meetings.
In line with the regulatory directives, -
Remuneration the terms of reference of “SABB” Board
of External committees, Rules for Regulating Audit
. Committees and Audit Committee
Committee business guidelines, non-Board
Members members will be appointed to

contribute to the Board Committee
functions.

Compensation payable to Non-Board
Committee members will be subject to
the following terms:

1. Each Non-Board Committee member
will be paid a lump sum of SAR 150,000.-
per year as compensation.
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2. A Non-Board member will be paid an
amount of SAR 5.000 as attendance fee
per meeting per committee, whether
such director is attending physically or
through any remote channel.

REMUNERATION
OF EXECUTIVE
MANAGEMENT

SABB manages executive compensation
under the Bank's overall rewards policy.
SABB aim to align executive pay with
market total pay while ensuring strong
link between performance, potential
and mid-term risk.

SABB's top executive roles are subject
to annual risk review assessments
leading to veritable pay deferrals for
material risk taking roles in line with
SAMA's May 2010 issued regulations on

compensation practices and the
Financial  Stability = Board  (FSB)
guidelines.

This exercise is supported with an
ongoing evolvement of SABB's risk
management and measurement
practices to better ensure awareness of
the broad range of risks that the bank
incurs during its operations and its
impact on the pay of executives.

A. The Remuneration payable to members of the
Executive Management shall be recommended by the
NRC and approved by the Board in accordance with
the provisions set forth in this Remuneration Policy,
the relevant employment contracts and other internal
reward procedures.

B. In reviewing and approving the Remuneration of
the members of the Executive Management, the
Board shall ascertain that said Remuneration has
been determined in accordance with the following
principles:

7.1 Performance Measurement




<

Jadll
SAB

REMUNERATION POLICY FOR BOARD DIRECTORS,
COMMITTEE MEMBERS & EXECUTIVE MANAGEMENT

The bank’s compensation policy clearly
defines the broad range of risks (both
traditional and non-traditional forms of
risk) that are considered part of
executives award determination.

On the executive benefits side, SABB
provides the common market-known
sort of executive benefits to this level,
such as school fees, special allowances
and additional days of leave which is
clearly defined in the compensation
policy.

Moreover, SABB Nomination and
Remuneration Committee - which is the
governing authority of compensation
practices within the bank - has a full
oversight of executives compensation
and awards as part of the committee's
terms of reference exercised through
the committee's periodical meetings.

7.1.1 The performance measurement system in place
evaluates and measures the performance of the
Bank’s employees at various levels in an objective
manner.

7.1.2 Procedures and processes for performance
appraisal and measurement are clearly stated and
documented and serve to avoid undue influence and
conflict of interest situations and are transparent to
the employees concerned.

7.1.3 Gross revenue or profit earned is not the sole
factor for measuring performance. Other factors such
as risks associated with the underlying transactions,
quality of business transacted, behavioral ratings,
customer satisfaction, risk-adjusted return on capital,
etc., are considered, wherever practicable, in
measuring employee performance.

7.1.4 The performance measurement of senior level
employees is based on longer-term performance of
the Bank and accordingly the performance-based
component of their compensation is not based solely
on the current year’s performance.
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7.1.5 The performance measurement procedures and
processes serve to measure individual contribution,
to the extent practicable, against overall performance
of the Bank. The individual contributions so measured
are also supplemented with managerial judgment in
determining the performance-based compensation of
an employee.

7.2 Alignment of Remuneration with Risk-Taking.
7.2.1 The mix and level of compensation of an
employee reflect  effective  alignment  of
Remuneration with prudent risk taking.

7.2.2 An employee’s Remuneration takes into account
all existing and potential risks including difficult-to-
measure risks such as liquidity risk, reputational risk
and cost of capital. Furthermore, the size of the
variable compensation pool and its allocation within
the Bank reflects the full range of risks.

7.2.3 Remuneration payments are sensitive to the
time horizon of risks and the variable component of
compensation will be deferred where risks are
realized over long periods.

7.2.4 Appropriate technique/criteria are utilized to
adjust the Bank’s accounting profits for the full range
of identifiable risks, reflecting the size and complexity
of its operations.
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7.2.5 The processes for managing misconduct risks
through remuneration system should include, at a
minimum, ex ante processes that embed non-
financial assessment criteria such as the quality of risk
management, degree of compliance with laws and
regulations and broader conduct objectives of the
bank, including fair treatment of customers, into
individual performance management and
remuneration at all levels of the bank and as part of
the broader governance and risk management
framework. Such processes should be supported by
ongoing programs including formal training courses
the reinforce appropriate standards of behavior.

7.2.6 Control functions and Human Resources
function should be adequately involved in
remuneration design and decision-making to ensure
effective remuneration incentives in addressing
misconduct risk.

7.2.7 Adequate amounts of variable remuneration
should be placed at risk of reduction, to help
alignment of remuneration outcomes with adverse
outcomes and/or risks that may manifest only with
time.

7.3 Remuneration Structure

7.3.1 The remuneration structures for various levels
of employees are designed to promote effective risk
management and achieve the compensation
objectives and to attract, retain and motivate the
most qualified professionals, in order to enable the
Bank to attain its strategic objectives.

7.3.2 The mix of forms of remuneration vary
depending on the employee’s position and role, and
may include cash, equity and other forms of
compensation.
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7.3.3 The proportion of fixed and variable
components of remuneration for different business
lines are determined taking into account the nature
and level of responsibilities of an employee, business
area in which he/she is working, and the overall
philosophy of the Remuneration Policy. The total
variable compensation shall not limit the Bank’s
ability to strengthen its capital base.

7.3.4 The determination of the bonus pool takes into
account the overall performance of the Bank whereas
its distribution to individual employees is based on
performance of the employee as well as that of the
business unit or division in which he/she is working.
There are no guaranteed minimum bonuses; similar
other payments, other than the employee’s salary,
are not based on performance.

7.3.5 The Bank should defer a substantial proportion
of performance bonus with a minimum vesting period
of not less than three (3) years. The proportion of
bonus to be deferred and the vesting period is
determined based on the nature of the business, its
risks and the activities of the concerned employee.

7.3.6  Where compensation in shares is available,
the criteria used for determining the value for
allocation of shares and the payouts is provided and
clear.
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PAYMENT & Remuneration and Compensation | 8.1 Payment of Remuneration

REDEMPTION payable to Board and Non-Board | 8.1.1 Remuneration payable to Directors and Board
OF directors against their participation and | Committee members against their participation, as
REMUNERATION the reasonable expenses they incur for | well as the reimbursement of the reasonable

participation in the Board and
Committees meetings will accumulate
yearly against such contributions.

Payment of financial consideration to
Directors and communication of
payment details will be made through
the competent department of the Bank.

expenses they incur for participation in the Board and
Board Committees’ meetings, will accumulate yearly
against such contributions.

8.1.2 Payment of Remuneration and communication
of payment details will be made through the
competent department of the Bank.

If the General Assembly decides to
terminate the membership of any Board
member who fails to attend three
consecutive Board meetings without a
legitimate excuse accepted by the Board
of Director, then such Board member
shall not be entitled to any
Remuneration for the period starting
from the last Board meeting he/she
failed to attend, and he/she shall pay
back any Remuneration he/she received
for that period.

If it is evidenced to the audit committee
or the Authority that the Remuneration
paid to any Board member was based
on false or misleading information
presented to the General Assembly or
included in the annual Board report, the
Board member shall return such
Remuneration to the Bank, and the
Bank may request such Board member
to return such Remuneration.

8.2 Redemption of Remuneration

8.2.1 If the General Assembly decides to terminate
the membership of any Director who fails to attend
three (3) consecutive Board meetings or (five)
separate meetings during his membership period
without a legitimate excuse accepted by the Board &,
then such Director shall not be entitled to any
Remuneration for the period starting from the last
Board meeting he/she failed to attend, and he/she
shall pay back any Remuneration he/she received for
that period.

8.2.2 If it is evidenced to the Audit Committee or the
Supervisory Authorities that the Remuneration paid
to any Director was based on false or misleading
information presented to the General Assembly or
included in the Board’s Report, the Director shall
return such Remuneration to the Bank, and the Bank
may request such Director to return such
Remuneration.
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8.2.3 SAB has set specific Remuneration provisions
for employees with a significant influence on the
overall risk profile of the Bank (“material risk-takers”),
such as payout schedules that are sensitive to risk
outcomes over a multi-year horizon,
“malus/forfeiture” provisions where Remuneration
can be reduced or reversed based on realized risks,
and/or “clawback” provisions where Remuneration
can be reduced or reversed after compensation vests
if new facts emerge demonstrating that the
Remuneration paid was based on erroneous
assumptions, the employee failed to comply with
internal policies or legal requirements including
instance of misconduct.

8.3 Remuneration adjustment:
8.3.1 At a minimum, adjustment should occur in the
following cases:

a. In cases of misconduct that have led to
significant loss to the bank, its customers or
any party or;

b. Where there is fraud, gross negligence or
material failure of risk management controls,
including violation of internal policies or any
related rules or regulation.

8.3.2 Remuneration adjustment should take into
account, the requirements prescribed under the
Remuneration Adjustment Section in the Rules.

DISCLOSURE OF
REMUNERATION

In line with the rules issued by the
Supervisory authorities, in particular the
Corporate Governance Rules and the
Principles of Governance For Banks

9.1 The Board shall ascertain that all disclosure
requirements pertaining to the
Remuneration Policy and/or Remunerations
paid by the Bank are done as per the
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operating in the Kingdom of Saudi
Arabia issued by SAMA, the
Compensation Rules issued by SAMA,
the Companies Act, Banking Control
Law, SABB Articles of Association and
SABB Governance document, the Bank
is bound to disclose the amounts of
compensations and remunerations paid
to executive and non-executive
directors and Executive Management in
the Board Annual Report submitted to
the Annual General Meeting JAGM) of
the Bank.

The disclosure shall include the details
of the Remuneration policies, and
mechanisms for determining such
Remuneration, including amounts in
cash and in-kind benefits paid to each
Board member.

applicable legal and regulatory requirements
of the Supervising Authorities, which include:

i. Disclose in the Annual Financial Statements the
aggregate quantitative information on
Remunerations paid to various categories of
employees and their number with breakup of fixed
and variable components and the forms of payment.
The categorization of employees shall include key
executives whose appointment is subject to SAMA’s
non-objection, employees engaged in control
functions, outsourced, and so on;

ii. Disclosure of the Remuneration Policy, its
implications for the Bank’s risk profile and the
composition and the mandate of the NRC. Such
disclosure should also provide information on the
overall design of the compensation system and the
manner of its implementation. It should also contain
a description of the manner of risk adjustment,
linkage of compensation with actual performance,
deferral policy and vesting criteria, parameters for
allocating cash versus other forms of compensation,
and achievement of the Remuneration Policy
objectives;

iii. Disclose in the Board’s Report details of the
Remuneration Policy such as the mechanisms by
which compensation for Directors, members of Board
Committees and the Executive Management is
determined;

iv. Disclose, in the Board’s Report, details of the
Remuneration that Directors have received in their
capacity of employee or administrator of the Bank, or
in exchange for technical, administrative or advisory
work they performed for the Bank; and
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v. Fulfill all disclosure requirements as per the “Basel
Il Pillar 3 Disclosure Requirements and Guidance
Notes” issued by SAMA, as amended from time to
time.

GENERAL
PROVISIONS

10.1 The Board is responsible to ensure the proper
and timely implementation and compliance with the
principles set forth in this Remuneration Policy.

10.2 This Remuneration Policy shall be revised by
the Company Secretary at least annually® or when any
of the Applicable Laws are amended or replaced.

10.3 The Company Secretary shall recommend
amendments to this Remuneration Policy, if
necessary or deemed appropriate, to the NRC and the
Board for their review. Should the Remuneration
Policy be amended by the NRC and the Board, it shall
thereafter be submitted to the General Assembly for
ratification. This Remuneration Policy shall only be
amended following ratification by the General
Assembly.

10.4 SAB will seek to ensure that it always
implement all Applicable Laws. In the event of any
conflict between this Remuneration Policy and any
Applicable Laws, the Applicable Laws shall prevail.
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PART 1 — DEFINITIONS

The terms mentioned below and used throughout this Remuneration Policy shall have
the following meanings:

Applicable Laws: The laws and regulations listed in section 3.1 herein (as amended
and supplemented from time to time).

Authority Matrix: The Delegation of Authority Matrix endorsed by BRC and approved
by the Board

Bank’s Bylaws: The Bylaws of SAB.

Board’s Report: Report of the SAB Board of Directors prepared annually and as per
the directives of SAMA! and the CMA?, as amended from time to time.

Chair or Board Chair: The Chair of the SAB Board.

CMA: The Capital Market Authority of Saudi Arabia.

Committee Member: Member of a SAB Board Committee whether this member is a
Director or an External Committee Member.

Companies Law or Law: The law issued under Royal Decree for regulating the
requirements regarding the establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SAB.

Corporate Governance Regulations or CGRs: The regulations issued by the CMA
setting forth the governance requirements for companies listed on the Saudi
Exchange.

Corporate Governance Principles for Banks or CGPs: The guidelines issued by

the Bank of International Settlements to promote sound corporate governance
practices for banks.

Director or Board Member: A member of the SAB Board.

! Key Principles, Art.102
2 CGRs, Art.87
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Executive Director: A member of the SAB Board who is also a member of the

executive management of the Bank and participates in the management of its daily
affairs and earns a monthly salary in return thereof.

External Committee Member3: A member of a SAB board committee who is not a
member of the SAB Board.

General Assembly: Assembly consisting of the shareholders of SAB duly convened
in accordance with the provisions of the Companies Law and the Bank’s Bylaws.

Independent: As per the definition provided in the Key Principles.*

Key Principles of Governance in Financial Institutions or Key Principles: The
principles issued by SAMA setting forth the governance requirements financial
institutions must observe.

MC: The Ministry of Commerce of Saudi Arabia.

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

Non-Executive Director: A member of the Board who provides opinions and
technical advice to the Bank but is not involved in any way in the management of its
daily affairs and does not receive a monthly or annual salary.

Selection Policy for Board and Board Committee Members or Selection Policy:
The policy for the selection and nomination of SAB board and board committee
members.

Implementing Regulation of the Companies Law for Listed Joint Stock
Companies or IRs: The implementing regulation issued by the CMA pursuant to the
Companies Law relating to listed joint-stock companies.

Remuneration Policy for Board Directors, Committee Members & Executive
Management or Remuneration Policy: The policy for the remuneration of the SAB
Board directors, members of the Board Committees and members of the Executive
Management team.

Remuneration or Remunerations: Amounts, allowances, dividends and the like,
periodic or annual bonuses linked to performance, long or short-term incentive plans

3 As per the Key Principles (opening paragraph of the 5" Principle), the members of Board Committees can be appointed from
within or outside the Board. ‘External Committee Members’ refer to the Board Committees’ members from outside the Board.

4 Both the CMA and SAMA provide a definition of independence, however, the SAMA definition being more comprehensive, it is
the definition applied herein.
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and any other in-kind benefits except the actual reasonable expenses and fees

incurred by the Bank to enable a member of the Board, Board Committee and/or
Executive Management to perform his/her duties.

Requirements for Appointments to Senior Positions in Financial Institutions
Supervised by SAMA or The Requirements: SAMA circular(s) setting forth the
requirements and terms to be met when selecting and appointing Board directors and
senior executives in the Banks operating in Saudi Arabia.

Banks Remunerations Rules or Rules: The Banks remunerations rules issued by
SAMA to set the minimum requirements for banks in formulating their remuneration
policies, procedures, and practices.

Saudi Exchange (known as “Tadawul”): The stock exchange of Saudi Arabia.

SAB or Bank: The Saudi British Bank.

SAB AUCOM or AUCOM or Audit Committee: The Audit Committee of the SAB
Board.

SAB Board of Directors or SAB Board or Board: The board of directors of SAB.
SAB Board Committees or Board Committees: The committees of the SAB Board.
SAB BRC or BRC or Board Risk Committee: The Risk Committee of the SAB Board.

SAB NRC or NRC or Nomination & Remuneration Committee: The Nomination
and Remuneration Committee of the SAB Board.

SAB TDC or TDC or Technology and Digital Committee: The Technology and
Digital Committee of the SAB Board.

SAB

SAB EXCOM or EXCOM or Executive Committee: The Executive Committee of the
SAB Board.

SAMA: The Saudi Central Bank.

Supervisory Authorities: The regulatory bodies in Saudi Arabia, including but not
limited to CMA, SAMA and the MC.

Vice Chair or Board Vice Chair: The Vice Chair of the SAB Board.

Remuneration Policy for Board Directors, Committee Members & Executive Management 5
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PART 2 - PREAMBLE

2.1 SAB believes good governance is good business. Well-governed companies
are better positioned to make high-quality decisions that benefit the company
and ultimately its shareholders and other key stakeholders.

2.2 Remuneration policies form a key component of the governance and incentive
structure through which the board and senior management promote good
performance, convey acceptable risk-taking behavior and reinforce a bank’s
operating and risk culture.®

2.3 The Bank, being a Saudi company licensed to conduct banking business in
the Kingdom and listed on the Saudi Exchange, operates in a highly regulated
environment. The Supervisory Authorities have enacted several laws, rules
and regulations that contain various requirements that must be fulfilled by
financial institutions, such as the remuneration of directors, external
committee members and executive management, including the development
and adoption of a policy that governs these activities.

2.4 In line with these global best practices and regulatory requirements, this
Remuneration Policy was reviewed and endorsed by the NRC and approved
by the Board to guide the remuneration of Directors, Committee Members and
Executive Management and shall be enacted following ratification by the
General Assembly.®

5 CGPs, Art.143
5 CGRs, Art.58.1)
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PART 3 - POLICY OVERVIEW

3.1 Legislative Background

3.1.1 This Remuneration Policy has been developed in accordance with all
applicable laws and regulations from the Supervisory Authorities, including but
not limited to:

Vvi.

Vil.

The Companies Law issued pursuant to the Royal Decree No. M/3 dated
28/01/1437H (corresponding to 10/11/2015) and as amended in June
2022, and later on;

The Banking Control Law issued pursuant to the Royal Decree No. M/5
dated 22/02/1386H (corresponding to 12/6/1966G) as amended;

The Key Principles of Governance in Financial Institutions, issued by
SAMA, dated 6/1442H (corresponding to 6/2021G) as amended,;

The Requirements for Appointments to Senior Positions in Financial
Institutions Supervised by SAMA, issued by SAMA, dated 01/1440H
(corresponding to 09/2019G) as amended;

The Implementing Regulation of the Companies Law for Listed Joint
Stock Companies, issued by the Board of the CMA dated 16/1/1438H
(corresponding to 17/10/2016G), as amended in January 2023 and later
on;

The Banks Remuneration Rules, issued by SAMA, dated 12/6/1444H
(corresponding to 5/1/2023G) as amended; and

The Corporate Governance Regulations issued by the Board of the CMA
dated 16/5/1438H (corresponding to 13/2/2017G) and as amended in
January 2023 and later on.

3.2 Policy Objectives

3.2.1 SABrecognizes that the Bank’s remuneration structure should promote sound
corporate governance and risk management.

Remuneration Policy for Board Directors, Committee Members & Executive Management 7
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3.2.2 This Remuneration Policy has been developed in order to achieve the
following objectives:

i.  Align incentivization and remuneration programs with the business and
risk strategy, objectives, values and long-term interests of the Bank; and

ii.  Nurture a corporate culture in which risk-taking behavior is appropriate
and employees are encouraged to act in the long-term best interest of
the Bank as a whole, rather than for themselves.’

3.2.3 In order to achieve these objectives, the Board has delegated certain
responsibilities to the NRC?® which include the development of the
Remuneration Policy with the assistance of the bank’s senior management.

3.2.4 The Board shall be ultimately responsible for promoting effective governance,
sound remuneration practices, ethical behavior and compliance with laws,
regulations, and internal conduct standards, and for ensuring accountability
for misconduct; in addition to the following: °

I. Overseeing and holding senior 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.

Il.  Engaging actively with senior management, including challenging senior
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 available bank-
wide and new policies are adopted, as necessary, to prevent
reoccurrence.

3.2.5 The Board shall ensure that the annual review of the Staff remuneration
(internally through Internal Audit or externally commissioned by a recognized
firm) is carried out independently without the intervention of senior
management.*°

7 CGPs, Art.148

8 Key Principles, Art.87 & Art.89.c)
° Rules, 2.1.3,4,5,6

0 Rules, 2.1.6
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PART 4 - GENERAL REMUNERATION FRAMEWORK

4.1

4.2

4.3

4.4

As a general rule, any Remuneration payable by the Bank to a Director, a
member of Board Committees or to the Executive Management, must be in
line with the legal and regulatory requirements of the Supervisory Authorities,
and the Bank’s Bylaws and policies.

Any Remuneration payable to the Bank’s Directors, members of Board
Committees and the Executive Management shall be determined with the view
of achieving the following objectives:'!

i.  Aligns remuneration structure and programs with the Bank’s business
objectives and strategy;

ii. Encourages Directors, members of Board Committees, Executive
Management and other employees to achieve the success of the Bank
and promote its sustainable, long-term development;

iii. Achieves consistency between the remuneration structure and
programs and the magnitude, nature and overall risk level of the Bank;

iv. Is fair and proportionate to the roles, responsibilities, duties and the
activities carried out by the individual, in addition to the objectives set
out by the Board to be achieved during the financial year;

v. Reflects the educational and professional qualifications, practical
experience, skills, competencies and performance of the individual; and

vi. Takes into consideration the practices of other banks and the banking
industry*?but does not lead to unjustified increases in remunerations and
compensations.

The Remuneration shall be consistent with the prevailing norms in Saudi
Arabia, and shall serve to achieve the Shareholders’ interests and the long-
term strategic objectives of the Bank?3

The Remuneration of Directors and members of Board Committees may vary
depending on the individual’s experience, expertise, duties he/she

1 CGRs, Art.59.1-9)
12 Art.2.5.20) of the Rules stipulate that the Remuneration Policy should not be solely based on industry practices but should

also take into account the Bank’s business model, financial condition, operating performance and overall business prospects
13 Key Principles, Art.89.c)
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undertakes, independence, and the number of Board and/or Board Committee
meetings he/she attends, and any other considerations.

The Bank's may grant shares to the Directors and the Executive Management
whether newly issued or purchased by the Bank.'# In the event the Bank buys
back its preferred or ordinary shares for the purpose of allocating them to its
“Employee Share Plan”, the Bank shall comply with the provisions'® set forth
by the Supervisory Authorities including, but not limited to:

i.  Obtaining a report issued by its external auditor on the Bank’s proposed
buy-back of shares, as approved by the Board;
ii.  Obtaining approval from the Extraordinary General Assembly; and
iii.  Obtaining approval from the relevant Regulatory Authorities;
iv.  Non-executive Board members shall not participate in the Employees’
Shares plan, and executive Board members shall not vote on Board
resolutions relating to the plan.®

The Remuneration Policy shall indicate situations where Remuneration should
be suspended or reclaimed if it is determined that such Remuneration were
set based on inaccurate information provided by a Director or a member of
the Executive Management, in order to prevent abuse of power to obtain
unmerited compensation.t’

The Remuneration payable to senior executive management must be
approved by the NRC.

The NRC shall review the Remuneration Policy to reflect appropriate
compensation for new appointments, as required.®

The NRC shall avoid remuneration plans, policies or programs that exceed
what is customary in Saudi Arabia or the limits that have been set by the
Regulatory Authorities, if any.

The NRC shall closely review and monitor the remuneration for highest paid
staff to verify compliance with the Remuneration policy.°

Directors shall not have the right to vote on the agenda item pertaining to the
Remuneration of the Board Members at the General Assembly’s meeting.

14 CGRs, Art.59.9)

15 pPlease see CGRs, Art.11
16 |Rs, Art 29.

7 CGRs, Art.59.8)

18 CGRs, Art.59.7)

1 Rules, Art2.2 11)

Remuneration Policy for Board Directors, Committee Members & Executive Management 10
Version 2.0 | Approved by the SAB Board on 4-4-2023 | Approved by the General Assembly on XX-XX-2023



)4 5

PART 5 — REMUNERATION OF BOARD DIRECTORS

A. The Remuneration of the Board may consist of a specific amount, specific
benefits in the form of shares or cash or a specific percentage of the bank’s
profits as determined by the NRC and based on this policy, in addition to an
attendance allowance, in accordance with the Companies Law and the
guidance issued from time to time by the Supervisory Authorities.

B. The Remuneration of independent Board members shall not be a percentage
of the profits that are realized by the Bank, nor shall it be based directly or
indirectly on the Bank's profitability.?°

C. The NRC shall recommend the remuneration of the Chair, Vice-Chair and the
Managing Director.

D. The payment of Remuneration and compensation of the Board Members who
represent a legal person is paid through the legal person or the representative
as agreed by the legal entity.

E. Board Members and Board Committees’ Members remuneration amounts will
be specified by NRC and approved by Board.

F. Directors and External Committee members shall receive reimbursement for
the reasonable expenses they incurred to attend meetings and patrticipate in
the Board and Board Committee activities, such as travel and travel-related
expenses, provided these expenses are properly documented and incurred in
accordance with the Bank’s internal policy.

2|Rs, Art 9
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PART 6 = REMUNERATION OF COMMITTEE MEMBERS

6.1 Remuneration of Directors for Board Committee Roles and
Involvement based Remuneration

6.1.1 A Board Member may receive Remuneration for any additional executive,
technical, managerial or consultative — pursuant to a professional license —
duties or positions carried out by the Board Member, and such Remuneration
should be in addition to the Remuneration he/she may receive in his/her
capacity as a member in the Board and in the committees formed by the Board,
pursuant to the Companies Law and the Bank’s Bylaws.?!

6.1.2 Additional Remuneration may be allocated depending on the level of
involvement and value-added to the bank for directors who had a higher level
of involvement, or were assigned with additional responsibilities to the
attendance at Board of Directors meetings or committee meetings.

2l |Rs, Art.8
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PART 7 — REMUNERATION OF EXECUTIVE MANAGEMENT

A. The Remuneration payable to members of the Executive Management shall
follow the Approval Authority Matrix approved by the Board in accordance
with the provisions set forth in this Remuneration Policy, the relevant
employment contracts and other internal reward procedures.??

B. The following principles should be considered in reviewing and approving the
Remuneration of the members of the Executive Management:

7.1 Performance Measurement23

7.1.1 The performance measurement system in place evaluates and measures the
performance of the Bank’s employees at various levels in an objective
manner.

7.1.2 Procedures and processes for performance appraisal and measurement are
clearly stated and documented and serve to avoid undue influence and conflict
of interest situations and are transparent to the employees concerned.

7.1.3 Gross revenue or profit earned is not the sole factor for measuring
performance. Other factors such as risks associated with the underlying
transactions, quality of business transacted, behavioral ratings, customer
satisfaction, risk-adjusted return on capital, etc., are considered, wherever
practicable, in measuring employee performance.

7.1.4 The performance measurement of senior level employees is based on longer-
term performance of the Bank and accordingly the performance-based
component of their compensation is not based solely on the current year’s
performance.

7.1.5 The performance measurement procedures and processes serve to measure
individual contribution, to the extent practicable, against overall performance
of the Bank. The individual contributions so measured are also supplemented
with  managerial judgment in determining the performance-based
compensation of an employee.

22 CGRs, Art.58.4)
2 Rules, Art.3
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7.2 Alignment of Remuneration with Risk-Taking?*

7.2.1 The mix and level of compensation of an employee reflect effective alignment
of Remuneration with prudent risk taking.

7.2.2 An employee’s Remuneration takes into account all existing and potential
risks including difficult-to-measure risks such as liquidity risk, reputational risk,
cost of capital, regulatory and misconduct risks. Furthermore, the size of the
variable compensation pool and its allocation within the Bank reflects the full
range of risks.

7.2.3 Remuneration payments are sensitive to the time horizon of risks and the
variable component of compensation will be deferred where risks are realized
over long periods.

7.2.4 Appropriate technique/criteria are utilized to adjust the Bank’s accounting
profits for the full range of identifiable risks, reflecting the size and complexity
of its operations.

7.2.5 The processes for managing misconduct risks through remuneration system
should include, at a minimum, ex ante processes that embed non-financial
assessment criteria such as the quality of risk management, degree of
compliance with laws and regulations and broader conduct objectives of the
bank, including fair treatment of customers, into individual performance
management and remuneration at all levels of the bank and as part of the
broader governance and risk management framework. Such processes
should be supported by ongoing programs including formal training courses
the reinforce appropriate standards of behavior.

7.2.6 Control functions and Human Resources function should be adequately
involved in remuneration design and decision-making to ensure effective
remuneration incentives in addressing misconduct risk.

7.2.7 Adequate amounts of variable remuneration should be placed at risk of
reduction, to help alignment of remuneration outcomes with adverse
outcomes and/or risks that may manifest only with time.

2 Rules, Art.4.1
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7.3 Remuneration Structure®

7.3.1 The remuneration structures for various levels of employees are designed to
promote effective risk management and achieve the compensation objectives
and to attract, retain and motivate the most qualified professionals, in order to
enable the Bank to attain its strategic objectives.

7.3.2 The mix of forms of remuneration vary depending on the employee’s position
and role, and may include cash, equity and other forms of compensation.

7.3.3 The proportion of fixed and variable components of remuneration for different
business lines are determined taking into account the nature and level of
responsibilities of an employee, business area in which he/she is working, and
the overall philosophy of the Remuneration Policy. The total variable
compensation shall not limit the Bank’s ability to strengthen its capital base.

7.3.4 The determination of the bonus pool takes into account the overall
performance of the Bank whereas its distribution to individual employees is
based on performance of the employee as well as that of the business unit or
division in which he/she is working. There are no guaranteed minimum
bonuses; similar other payments, other than the employee’s salary, are not
based on performance.

7.3.6 The Bank should defer a substantial proportion of performance bonus with a
minimum vesting period of not less than three (3) years. The proportion of
bonus to be deferred and the vesting period is determined based on the nature
of the business, its risks and the activities of the concerned employee.

7.3.7 Where compensation in shares is available, the criteria used for determining
the value for allocation of shares and the payouts is provided and clear.

% Rules, Art.4.2
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PART 8 = PAYMENT & REDEMPTION OF REMUNERATION

8.1 Payment of Remuneration

8.1.1

8.1.2

Remuneration payable to Directors and Board Committee members against
their participation, as well as the reimbursement of the reasonable expenses
they incur for participation in the Board and Board Committees’ meetings, will
accumulate yearly against such contributions.

Payment of Remuneration and communication of payment details will be
made through the competent department of the Bank.

8.2 Redemption of Remuneration

8.2.1

8.2.2

8.2.3

If the General Assembly decides to terminate the membership of any Director
who fails to attend three (3) consecutive Board meetings or (five) separate
meetings during his membership period without a legitimate excuse accepted
by the Board 28, then such Director shall not be entitled to any Remuneration
for the period starting from the last Board meeting he/she failed to attend, and
he/she shall pay back any Remuneration he/she received for that period.

If it is evidenced to the Audit Committee or the Supervisory Authorities that
the Remuneration paid to any Director was based on false or misleading
information presented to the General Assembly or included in the Board’s
Report, the Director shall return such Remuneration to the Bank, and the Bank
may request such Director to return such Remuneration.

SAB has set specific Remuneration provisions for employees with a significant
influence on the overall risk profile of the Bank (“material risk-takers”), such
as payout schedules that are sensitive to risk outcomes over a multi-year
horizon, “malus/forfeiture” provisions where Remuneration can be reduced or
reversed based on realized risks, and/or “clawback” provisions where
Remuneration can be reduced or reversed after compensation vests if new
facts emerge demonstrating that the Remuneration paid was based on
erroneous assumptions, the employee failed to comply with internal policies
or legal requirements including instance of misconduct.

26 Key Principles, Art.24 & IRs Art.6. a & Bylaws Art.18.1

Remuneration Policy for Board Directors, Committee Members & Executive Management 16
Version 2.0 | Approved by the SAB Board on 4-4-2023 | Approved by the General Assembly on XX-XX-2023



{V} Jgdll
AV SAB
8.3 Remuneration adjustment:?’

8.3.1 At a minimum, Remuneration adjustment should occur in the following cases:
A. In cases of misconduct that have led to significant loss to the bank, its
customers or any party or;
B. Where thereis fraud, gross negligence or material failure of risk management
controls, including violation of internal policies or any related rules or
regulation.

8.3.2 Remuneration adjustment should take into account, the requirements
prescribed under the Remuneration Adjustment Section in the Rules.

27 Rules, Art. 4.3
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DISCLOSURE OF REMUNERATION

9.1 The Board shall ascertain that all disclosure requirements pertaining to the
Remuneration Policy and/or Remunerations paid by the Bank are done as per
the applicable legal and regulatory requirements of the Supervising
Authorities, which include:

Disclose in the Annual Financial Statements the aggregate quantitative
information on Remunerations paid to various categories of employees
and their number with breakup of fixed and variable components and the
forms of payment. The categorization of employees shall include key
executives whose appointment is subject to SAMA’s non-objection,
employees engaged in control functions, outsourced, and so on;28

Disclosure of the Remuneration Policy, its implications for the Bank’s risk
profile, and the composition and the mandate of the NRC should be
conducted as per regulatory requirements. Such disclosure should also
provide information on the overall design of the compensation system
and the manner of its implementation. It should also contain a description
of the manner of risk adjustment, linkage of compensation with actual
performance, deferral policy and vesting criteria, parameters for
allocating cash versus other forms of compensation, and achievement of
the Remuneration Policy objectives;?°

Disclose in the Board’s Report details of the Remuneration Policy such
as the mechanisms by which compensation for Directors, members of
Board Committees and the Executive Management is determined;3°

Disclose, in the Board’s Report, details of the Remuneration that
Directors have received in their capacity of employee or administrator of
the Bank, or in exchange for technical, administrative or advisory work
they performed for the Bank;3! and

Fulfill all disclosure requirements as per the “Basel Il Pillar 3 Disclosure
Requirements and Guidance Notes” issued by SAMA, as amended from
time to time.

28 Rules, Art.5.1.54
2 Rules, Art.5.1.55

30 please refer to Key Principles. Art.102.j) & CGRs, and 90 for the list of disclosure requirements from SAMA and the CMA.

31 Companies Law,

Art.76.2)
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PART 10 — GENERAL PROVISIONS

10.1

10.2

10.3

10.4

The Board is responsible to ensure the proper and timely implementation and
compliance with the principles set forth in this Remuneration Policy.

This Remuneration Policy shall be reviewed by the Company Secretary at
least annually or when any of the Applicable Laws are amended or replaced.®?

The Company Secretary shall recommend amendments to this Remuneration
Policy, if necessary or deemed appropriate, to the NRC and the Board for their
review. Should the Remuneration Policy be amended by the NRC and the
Board, it shall thereafter be submitted to the General Assembly for ratification.
This Remuneration Policy shall only be amended following ratification by the
General Assembly.

SAB will seek to ensure that it always implements all Applicable Laws. In the
event of any conflict between this Remuneration Policy and any Applicable
Laws, the Applicable Laws shall prevail.

32 Key Principles, Art.45.c)
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PART 1 — DEFINITIONS

The words mentioned below and used throughout this document shall have the
following meanings:

Applicable Laws: The laws and regulations listed in Section 3.1 herein (as amended
and supplemented from time to time).

Board’s Report: Report of the SAB Board of Directors prepared annually and as per
the directives of SAMA! and the CMAZ?, as amended from time to time.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued under Royal Decree for regulating the
requirements regarding the establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SAB.

Corporate Governance Regulations or CGRs: The regulations issued by the CMA
setting forth the governance requirements for companies listed on the Saudi
Exchange.

Corporate Governance Principles for Banks or CGPs: The guidelines issued by
the Bank of International Settlements to promote sound corporate governance
practices for banks.

Corporate Social Responsibility Policy or CSR Policy: The Corporate Social
Responsibility Policy of SAB.

ESG Steering Committee: The management committee of the Bank responsible to
oversee SAB’s ESG strategy.

General Assembly: Assembly consisting of the shareholders of SAB duly convened
in accordance with the provisions of the Companies Law, SAMA, CMA and the Bank’s
Bylaws.

1 Key Principles, Art.102
2 CGRs, Art.90
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Key Principles of Governance in Financial Institutions or Key Principles: The
principles issued by SAMA setting forth the governance requirements financial
institutions must observe.

MC: The Ministry of Commerce of Saudi Arabia.

Saudi Exchange (also known as ‘Tadawul’): The stock exchange of Saudi Arabia.
SAB or Bank: The Saudi British Bank.

SAB Board of Directors or SAB Board or Board: The Board of Directors of SAB.

SAB EXCOM or EXCOM or Executive Committee: The Executive Committee of the
SAB Board.

SAMA: The Saudi Central Bank.

Shareholder(s): A natural or legal person who owns at least one (1) share of the
Bank’s stock.

Stakeholder(s): Any natural or legal person who has an interest in the Bank, including
but not limited to employees, investors, customers, suppliers, shareholders and the
community.

Supervisory Authorities: The regulatory bodies in Saudi Arabia, including the CMA,
SAMA and the MC.

Corporate Social Responsibility Policy
Version 1.0 | Approved by the SAB Board on 4-4-2023 | Approved by the General Assembly on 3-5-2023



‘V} Jadll
AV SAB
PART 2 - PREAMBLE

2.1 SAB is of the view that good governance is good business. Well-governed
companies are better positioned to make high-quality decisions that benefit
the company and ultimately its shareholders and other key stakeholders.

2.2 Good governance is an essential element for the safe and sustainable
functioning of banks which, in turn, are key to the economic development and
financial stability of any country.® One principle of good governance is the
adoption and implementation of policies and rules that promote a culture of
“Good Corporate Citizenship” in the organization.

2.3 At the same time, SAB, being a Saudi Bank licensed to conduct banking
business in the Kingdom and listed on the Saudi Exchange, operates in a
highly regulated environment. The Supervisory Authorities have enacted
several laws, rules and regulations that contain various requirements that
must be fulfilled by financial institutions, such as the development and
implementation of a policy and programs that aim to support various social
projects.

2.4 In line with these global best practices and regulatory requirements, this
‘Corporate Social Responsibility Policy’ (CSR Policy) was endorsed by the
Executive Committee, and approved by the Board to be submitted to the
General Assembly for its ratification. This CSR Policy shall serve to ensure
the Bank contributes to the development of the community by supporting
various social projects without compromising its solvency and complies with
all applicable legal and regulatory requirements of the Supervisory Authorities.

3 CGP, Art.143
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PART 3 - OVERVIEW

3.1 Legislative Background

3.1.1 This CSR Policy has been developed in accordance with all applicable laws
and regulations from the Supervisory Authorities, including but not limited to:

i. The Companies Law issued pursuant to the Royal Decree No. M/6 dated
22/03/1385H (corresponding to 20/07/1965G), as amended,;

ii. The Banking Control Law issued pursuant to Royal Decree No. M/5 on
22/02/1386H (corresponding to 11/06/1966G), as amended,;

iii. The Key Principles of Governance in Financial Institutions, issued by
SAMA, dated 6/1442H (corresponding to 6/2021G), as amended; and

iv. The Corporate Governance Regulations issued by the Board of the CMA
dated 16/5/1438H (corresponding to 13/2/2017G), as amended.

3.2 Objectives & Applicability

3.2.1 The Bank has established this CSR Policy to ensure an adequate balance
between SAB’s business objectives and the social initiatives it supports with
the view to further develop the community’s economic and social conditions.

3.2.2 The provisions set forth in this CSR Policy shall apply to all CSR initiatives
supported by SAB.

Corporate Social Responsibility Policy
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PART 4 — GENERAL PRINCIPLES

4.1 As one of Saudi Arabia’s leading financial institutions, SAB’s corporate
responsibility is to operate at high standards of governance and to ensure the
sustainable, long-term financial health and success of the Bank.

4.2 As a ‘Good Corporate Citizen’, SAB’s social responsibility is to leverage its
unigue status as a local financial institution with a global reach to make a
significant contribution to the local economy and community.

4.3 SAB’s contribution to the local economy and community is an important part
of the Bank’s overall approach to sustainability and as such, it is centered
around the following three (3) core themes:

i. Education.
ii. Environment.

iii. Other Philanthropic Activities.

4.4 SAB has established specific criteria and procedures to evaluate, select and
support programs, initiatives, activities and/or organizations that are aligned
with SAB’s objectives and that will bring lasting benefits to the community. The
programs selected should not conflict with Shariah principles.

4.5 SAB’s support shall be provided primarily for organizations that are legally
registered, licensed (if applicable) and operating in Saudi Arabia.

4.6 SAB shall see that its employees are familiar with the various CSR initiatives
endorsed by the Bank and raise their awareness and knowledge of social
responsibility, and encourage voluntarism.

4.7 SAB shall also see that awareness programs are available for the community
so as to familiarize them with the Bank’s social responsibility activities.

Corporate Social Responsibility Policy
Version 1.0 | Approved by the SAB Board on 4-4-2023 | Approved by the General Assembly on 3-5-2023



S L

4.8 The CSR Department of the Bank is the primary point of contact for SAB’s
CSR initiatives and is responsible for developing, implementing, and
evaluating programs and initiatives that may benefit from SAB’s support. The
department interacts with governmental and non-governmental organizations
to develop partnerships on environmental, educational, and related programs.
The department also engages and coordinates the participation of the Bank’s
employees in selected CSR initiatives and other community programs.

4.9 CSR initiatives are raised to the Bank’s ESG Steering Committee whose
overarching role is to provide governance and oversight of all ESG
commitments on behalf of the Board’s Executive Committee, and in line with
the ESG strategy. The ESG Steering Committee is also responsible to provide
governance and supervision of CSR related activities and budget utilization.

Corporate Social Responsibility Policy
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PART 5 — PRIORITY AREAS

A. While SAB’s CSR activities are centered around the themes of education,
environment and other philanthropic activities, the themes of education and
environment shall constitute the majority of initiatives supported by the Bank.

B. The promotion of education and the safeguarding of the environment are
universal themes. Nonetheless, SAB has identified specific, priority areas
which reflect the needs of the local community and which form the focus of
SAB'’s support.

5.1 Education

5.1.1 SAB strongly believes that education is the key to prosperity. SAB seeks to
open doors of opportunity for everyone by supporting projects that will
contribute to improving their standards of living through creating opportunities
for success, fostering a positive ‘can do’ attitude, and building confidence in a
better future for themselves and their loved ones. To achieve these objectives,
the various education programs supported by SAB shall be aimed at both
children and adults of all ages.

5.1.2 The Bank’s support to education shall be provided for programs, initiatives
and/or activities that fall within the following two (2) areas:

i. Programs for the disadvantaged or for schools located in economically
deprived areas;

ii. Education aimed at raising levels of financial and business literacy in the
community, especially among young people and entrepreneurs.

5.2 Environment

5.2.1 SAB’s preference is to support environmental programs such as policy
development, public awareness-building, education of teachers or other

Corporate Social Responsibility Policy
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adults, scientific research and/or projects to improve the sustainability and/or
resilience of eco-systems.

5.2.2 Where possible, SAB shall concentrate its support on environmental projects
and/or sectors that pertain to the following themes:

I. Causes and effects of climate change; in addition to recycling.
ii. Preservation of freshwater;
iii. Conservation of terrestrial biodiversity and habitats (plants and animals);
iv. New and emerging sectors that are environmentally friendly.
v. Raise awareness of environmental topics through educational programs.

vi. Projects linked to the Saudi Green Initiative under Vision 2030.

5.3 Other Philanthropic Activities

5.3.1 In keeping with SAB’s primary focus on education and environment, projects
supported by the Bank should as much as possible relate to the overall themes
of education and the environment. Nonetheless, SAB may, from time to time,
provide its support, financial or other, to other philanthropic activities which
bring tangible benefits to the community.

5.3.2 By way of example, donations and support to the following:

1.Widows.

2.0rphans.

3.The disabled through rehabilitation and integration into society.
4.Under provileged families in rural areas.

5.Healthcare.

The above represent a few suitable philanthropic activities that may benefit
from SAB’s support, as per the provisions set forth in this CSR Policy.

10
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5.4 Other Areas of Priority

SAB may elect to provide its support, whether financial or other, to projects

541
and/or initiatives that are outside the core areas of education, environment,
and other philanthropic activities. Such support shall be provided in
‘exceptional situations’ only.

5.4.2 By way of example, disaster relief, health emergencies, or other emergency

situations as declared by the relevant and competent authorities of Saudi
Arabia shall constitute ‘extraordinary situations’ that may benefit from SAB’s

support, as per the provisions set forth in this CSR Policy.
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PART 6 — REPORTING & DISCLOSURE REQUIREMENTS

6.1 The Board shall see that all disclosure requirements around the Bank’s
activities conducted under the CSR Policy are done as per the instructions of
the Supervisory Authorities, including, but not limited to, disclosing in the
Board’s Report, details pertaining to the Bank’s social contributions.

6.2 Where practicable, SAB shall also aim to collect the information required in
order to report on the direct and indirect impact and benefits to the community
of the various programs, initiatives and activities it supports.

12
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PART 7 — GENERAL PROVISIONS

7.1 The ESG committee is responsible for oversight of CSR activity through
periodic reports raised from Management.

7.2 This CSR Policy shall be updated by the Company Secretary annually®.

7.3 The Company Secretary shall recommend amendments to this CSR Policy, if
necessary or as deemed appropriate, to the Executive Committee and the
Board for their ratification. Should the CSR Policy be amended by the
Executive Committee and the Board, it shall thereafter be submitted to the
General Assembly for ratification. This CSR Policy shall only be amended
following ratification by the General Assembly.

7.4 SAB will seek to ensure that it always implements all Applicable Laws. In the
event of any conflict between this CSR Policy and any Applicable Laws, the
Applicable Laws shall prevail.

4 Key Principles, Art.45.c)
13
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