Type of the
General
Assembly's

Meeting *

Number of
invitations for
the General
Assembly's
Meeting *

Announcement

Title *

Introduction

City and
Location of the
General
Assembly's
Meeting *
URL for the
Meeting
Location *
Date of the
General
Assembly's
Meeting *
Time of the
General
Assembly's
Meeting *
Attendance
Eligibility *

Ordinary

First Meeting

JoYl gl

The Saudi British Bank (SABB) invites its shareholders to
attend the Ordinary General Assembly meeting (the first
meeting) virtually, through modern means of
communications.
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The SABB Board of Directors is pleased to invite the
honorable shareholders to participate and vote in the
Ordinary General Assembly Meeting (the first meeting) to
be held at 06:30 PM on Wednesday 27 Jumada al-Awwal
1444H, corresponding to 21 December 2022, via electronic
communication means using Tadawulaty.
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Head Office, Prince Abdulaziz Bin Musaid Bin Jalawi Street
in Riyadh — and by means of virtual meeting platform.
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http://tadawulaty.com.sa

http://tadawulaty.com.sa

Wednesday 21/12/2022 Corresponding to 27/05/1444H
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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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According to Article (38) of the Bank's Articles of
Association, the meeting of the Ordinary General Assembly
shall be valid if attended by shareholders representing at
least half of the outstanding capital. In case this quorum is
not attained at the first meeting, a second meeting will be
held within one hour following the time set for the
preceding meeting. The second meeting shall be valid
irrespective of the number of shares represented therein.
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Voting for election of the Board members from among
the candidates for the next term, commencing on
01/01/2023G for a term of three years, ending on
31/12/2025G. (Candidates' CVs attached).
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Voting on the formation of the Audit Committee, and
the definition of its duties, work regulations and
remuneration of its members for the new term, starting
on 01/01/2023G. until the end of the term on
31/12/2025G. The following are the names of the
candidates, (whose CVs are attached):

Mr. Martin Powell

Mr. Andrew Jackson
Mr. Abdullah Jaber Faifi
Dr.Ammr Khalid Kurdi
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Voting on delegating to the Board of Directors for the
new period that begins on 01/01/2023 the authority of
the Ordinary General Assembly. This is in accordance
with the authorization contained in paragraph (1) of
Article (71) of the Companies Law, for a period of one
year from the date of the approval by of the Ordinary
General Assembly or until the end of the delegated
Board of directors term, whichever is earlier, and the
conditions set forth in the Regulatory Rules and
Procedures issued pursuant to the Companies Law
relating to Listed Joint Stock Companies.
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Voting on amending the Audit Committee Terms of
Reference. (attached)
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Voting on amending the Nomination and

Remuneration Committee Terms of Reference. (attached)
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Information

6- Voting on amending the Selection Policy for Board and
Board Committee Members. (attached)
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Shareholders registered on the (Tadawulaty) electronic
services website will be able to vote remotely on the
Agenda of the General Assembly meeting, through the
electronic voting service, starting from 01:00AM on
Saturday 23 Jumada al-Awwal 1444H corresponding to 17
December 2022 until the end of the meeting on
Wednesday 27 Jumada al-Awwal 1444H corresponding
to 21 December 2022G. 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.

danazall laiz] slassl by (s dolad] dumazell flaiz ) guiamell Jumad L]
£l die (L5 (p poloel] Aol damadl 530 (e Coguail] dudiT O LS. sl
OlgoYl 553 oo 50l dzd

Company Secretary -The Saudi British Bank (SABB) - During
the bank official hours by:

the telephone number +966 114408440

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

or by the Fax number 0112763414

Or by registered mail: P.O. Box 9084, Riyadh 11413, Head
Office.

Jolsidl Jab ¢(li) 3l (63 gadl clidl = 55Y) Gulora) doladl L)
(ke el plgll st I
966114408440+ 3) Ciily)!

reg.hor@sabb.com 394V dl I o0 9

0112763414 o3y (uSW! e of

Aalal 8)l0Y1 11413 (5U,J1 9084 Wy oo e o

- All the documents related to the Ordinary General
Meeting agenda above are available at the Bank Head office
— Company Secretary Department.

- As per Article 17 of SABB Bylaws, The Bank shall be
managed by a Board of Directors, which shall be composed
of eleven (11) directors, eight (8) of whom shall be
appointed by the Ordinary General Meeting for three year
terms by way of election pursuant to the accumulative
voting method (“the Elected Directors”), and three (3) of
whom shall be appointed by the shareholders HSBC Holding
B.V.
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Resume of the Board of director’s member
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Resume of the Board of director’s member
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(Item No 1)

Board Membership Candidates Cvs

S Candidate's Name

1 Mrs. Lubna Suliman AlOlayan

2 Mr. Mohammed Omran AlOmran
3 Mr. Saad Abdulmohsen AlFadly

4 Mr. Ahmed Farid Alulaqi

5 Mr. Suliman Abdulrahman Al-Gwaiz
6 Mr. Mohammed Abdulaziz Alshetwey
7 Mr. Ayman Mohammed Alrefaie
8 Mr. Mohamed Rasheed Almaraj

9 Mr. Jehad EI-Nakla

10 Mr. Martin Edward Powell

1 Mr. Stuart Gulliver
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A) Personal Information

Full Name Lubna Suliman Saleh AlOlayan

Nationality Saudi Date of Birth PKYKMOPP

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Honorary Doctorate Law 2011 Trinity College, Dublin, Ireland
2 MBA A dr:‘i‘:ii:t‘::;on 1979 Indiana University, U.S.A
3 Bachelors Science 1977 Cornell University, U.S.A
C) Work Experience
Period Experience

1983-Current

Various positions including Vice Chair and Chair of the executive committee of AlOlayan Financing

Co.

1979 - 1983

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

Financial Analyst in J.P Morgan

company, regardless of its legal form

Membership Nature of Membership
. .. Classification (Executive, (Personal Capacity, Committee Company
Sr. | Company Name | Main Activity Non-Executive, Representative of a Membership Legal Form
Independent) Legal Entity)
1 | Olayan Financing Investment Non-Executive Personal Capacity Chair of Executive
Liability
Company
2 SABB Bank Non-Executive Personal Capacity Chair of Executive
Committee Joint Stock
Company
3 | Olayan Real State Real Estate Non-Executive A representative of a i Limited
Company legal person Liability
Company
4 Olayan Saudi Holding Non-Executive A representative of a |Member of various| Non-Joint
Holding Co. Company legal person Committees Stock
Company
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5 Health Water Drinking Non-Executive A representative of a Non-Joint
Bottling Company Water legal person Stock
Production Company
6 | Coca Cola Bottling Coca Cola Non-Executive A representative of a Mixed
Company Saudi Production legal person Liability
Arabia

Company
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A) Personal Information

Full Name Mohammed Omran Mohammed AlOmran

Nationality Saudi Date of Birth 26/5/1965

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution

SOl University of Southern

1 Master Engineering and 1990 California, U.S.A
Management
2 Bachelors Civil Engineering 1988 i) et Ulzig/irsity, Ayl
C) Work Experience
Period Experience
1990 - 1993 Credit and Corporate Finance Officer

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership Compan
. - Classification (Personal Capacity, Committee pany
Sr. | Company Name | Main Activity . X ; Legal
(Executive, Non- Representative of a Membership Form
Executive, Independent) Legal Entity)
1 | Yanal Finance Co. Financial Non-Executive Representative of a Executive Sl S
Leasing Legal Entity (Omran Committee Company
Mohammed AlOmran
& Partners Co. Ltd.)
2 Tarabot Investment Independent Representative of a Executive
Investment & and Legal Entity (Omran Committee Non-Joint
Development Development Mohammed AlOmran Stock
of & Partners Co. Ltd.) Company
Transportation
Sector
3 SABB Bank Bank Non-Executive Personal Cpacity Executive Non-Joint
Committee Stock
Company
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Full Name

Saad Abdulmohsen Abdulrahman AlFadly

Nationality

B) Academic Degrees

SAUDI

Date of Birth

19/10/1973

Period

Experience

Sr. Academic Degree Major Date of Completion Institution
1 | Master Financial Economics 2001 Boston University - USA
2 | Bachelor Accounting 1994 King Saud University - KSA

C) Work Experience

2013 - present

Chief Executive Officer - Hassana Investment Company

2008 - 2013 Chief of Staff & Senior Officer Central & Eastern Regions - NCB Capital
2005 - 2008 Vice President - Morgan Stanley Saudi Arabia
1995 - 2005

Investment Management — Saudi Central Bank (SAMA)

company, regardless of its legal form

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

Company

_ Mem'b_ership Nature of Membe(ship ' Company
sr.| Company Name Main Classification (Personal Capacity, Committee Legal
‘ Activity (Executive, Non- Representative of a Membership Form
Executive, Independent) Legal Entity)
1 Saudi British Banks Non-executive Representative of legal Nomination and
Bank (SABB) person Remuneration Listed
Committee
2 | National Medical | Health Care Non-executive A representative of a Nomination and
Care legal person Remuneration Listed
Committee
3 | GEMS Education Education Non-executive Representative of legal Nomination and
KSA Holding person Remuneration LLC
Committee
4 | Maarif Education Education Non-executive A representative of a Nomination and
and Training legal person Remuneration LLC
Committee
5 | Jawda Integrated Real Estate Non-executive Representative of legal
Real Estate Management person = LLC
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6 | Osool Integrated Real Estate Non-executive Representative of legal -
Real Estate Management person LLC
Company
7 Raza Company Real Estate Non-executive Representative of legal - LLC
Management person




A) Personal Information

Resume of the Board of director’s member

ByoY) does Ligaaal d51AU1 8 ppead

Full Name

Ahmed Farid Abdulmubhsin Alulaqi

Nationality Saudi

B) Academic Degrees

Date of Birth

01/07/1382 AH

Sr. Academic Degree Major Date of Completion Institution
1 Master Adnljiunsiis:(re::ion 1987 Sterling University, UK
:
C) Work Experience
Period Experience
2016 - Current Co-founder and President of Lakemore Partners
2010 - 2016 Managing Partner and Board Member at Safanad international
2007 - 2010 CEO NCB Capital
2005 - 2007 Head of Assets Management Sector at NCB
1999 - 2005 Head of Treasury at NCB
1994 - 1999 Deputy Treasurer at NCB
1994 - 1992 Head of Money Markets and Investments at NCB
1991 -1992 Senior Manager treasury at NCB
1987 -1989 Credit Analysist for High Profit Investments at NCB

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership
. .. Classification (Executive, (Personal Capacity, Committee Company
Sr. | Company Name | Main Activity Non-Executive, Representative of a Membership Legal Form

Independent) Legal Entity)
1 SABB Bank Bank Independent Personal Capacity Executive
Co'mm!ttee, Joint Stock
Nomination and

Company

Remuneration
Committee




Full Name
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A) Personal Details of the Nominated Member

Suliman Abdulrahman Al-Gwaiz

Nationality

Saudi Date of Birth 01/02/1957

B) Academic Qualifications of the Nominated Member

Qualification

No. Qualification Major Date Academic Institution
B
1. ailielol Business Administration 1981 University of Portland, USA
Degree

C) Expertise of the Nominated Member

Period Are of Expertise
2021-2013 Governor of the General Organization for Social Insurance (GOSI)
2002-2013 Deputy CEO - Riyad Bank
2002-1995 Head of Corporate and Retail Banking - Riyad Bank
1995-1992 Regional Head, Central Region - Riyad Bank
1992-1989 Division Head of the Trade Companies, Central Region - Samba Financial Group
1989-1986 Head of Public Sector Banking - Samba Financial Group
1986-1985 Head of Central Region Corporate Banking Operations - Samba Financial Group
1985-1984 Head of Main Branch Retail Banking and SME operation - Samba Financial Group
1984-1982 Operation Manager - Treasury, Investment and Financial Institutions - Samba Financial Group
1981 Graduate Training Program - Samba Financial Group

D) Current Memberships in Boards of other Joint Stock Companies (Listed or Non-Listed) or any other company regardless

of its legal form or any board committees:

Nature of
LGl Membershi Compan
Company Core Business (Executive, P Committee pany
No. .. . (In person, . Legal
Name Activity Non-Executive, . Memberships
Representative of Form
Independent)
a Legal Person)
Joint-
Saudi Arabian Audit
1 . Materials Independent Personal capacity . Stock
Mining Co. Committee
Company
. . . . Joint-
Etihad Etisalat . . Representative of Executive
2 Telecommunications | Non-Executive . Stock
Co legal person Committee
Company
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Saudi Industrial Petrochemicals Independent Personal capacity Executive Joint-
Investment Committee Stock
Group Company
Munajem Food Trade Independent Personal capacity Audit Joint-
Foods Co. Committee Stock
Company
Saudi British Banks Independent Personal capacity Risk
Bank (SABB) Committee, .
Nominations Joint-
Stock
il Company
Remunerations
Committee
Black Rock Investment Independent Personal capacity - Closed
Saudi Arabia Joint-
Stock

Company




Resume of the Board of director’s member

50V Galae 4y gaaed 4300 5 il

A) Personal Information

Full Name Mohammed Abdulaziz Abdullah Alshetwey

Nationality Saudi Date of Birth 05/05/1983

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
Master Business 2016 Massachusetts Institute of
1 Administration — Technology -- MIT
MBA
2 Master Science in Financial 2008 New York University
Engineering
Bachelor Science in 2005 King Saud University
3 Administrative
Sciences
C) Work Experience
Period Experience

May 2022- Current Saudi Advance Investments Company

Aug 2020 — May Fund of Funds Company-Jada- a PIF subsidiary

2022
May 2018 — Aug 2020

Advisor/Deputyship of Finance & Accounts/ Ministry of Finance

Mar 2017 — Apr Executive Vice President/Saudi Civil Aviation Holding Co./ GACA

2018

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership
Main Classification (Personal Capacity, Committee Company
STh | SRR NETS Activity (Executive, Non- Representative of a Membership Legal Form
Executive, Independent) Legal Entity)

1 Innovative Information Independent Personal capacity Nominations Closed Joint
Solutions technology Committee, stock
Company Executive Company

Committee
2 Tabuk Farming Independent Personal capacity Audit Listed
Agricultural Committee
Development
Company
3 Al Nassr Saudi Sports Independent Personal capacity . Governmental
Club
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4 Saudi Advance Finance and Executive Personal capacity Investment Listed
Investments investment Committee
Company
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A) Personal Information

Full Name Dr. Ayman Mohammed Alrefaie
Nationality Saudi Date of Birth 8/8/1984
B) Academic Degrees
Sr. Academic Degree Major Date of Completion Institution
1 | Doctor of Juridical Science (SJD) sk, Cofpuiele 2017 WFU, USA
Governance
2 Master of Law (LL.M.) Law, Negotiation 2012 WFU, USA
3 Bachelor of Law Law 2007 KAU, KSA
C) Work Experience
Period Experience
Quality of Life Program Center Riyadh, Saudi Arabia
April 2021 - Present Director of Legal Affairs
Board Secretary
December 2019 - Qiddiya Investment Company Riyadh, Saudi Arabia
February 2021 Senior Legal Counsel
May 2018 - November Council of Economic and Development Affairs (CEDA) Riyadh, Saudi Arabia
Legal Consultant, Council Secretary
2019
October 2017 - April Alqurashi Law Firm Jeddah, Saudi Arabia
201 Senior Lawyer and Legal Consultant
Kinan International Real Estate Development Co. (CJSC) Jeddah, Saudi Arabia
March 2007 - June 2009 | | ggal Consultant, Board Secretary
December 2005 - March Law office of Ghazi Alharbi Makkah, Saudi Arabia
2007 Legal Internship

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership Compan
sr | Company Name Main Classification (Personal Capacity, Committee L epal y
‘ pany Activity (Executive, Non- Representative of a Membership Fo?m
Executive, Independent) Legal Entity)
1 NSC Arabia Steel Independent Personal Capacity - LLC
2 Ain Company Security Independent Personal Capacity - LL.C
Systems
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3 | Thkhaer Company Steel Independent Personal Capacity - LL.C
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Full Name

Mohamed Rasheed Mohamed Almaraj

Nationality

Bahraini

B) Academic Degrees

Date of Birth

22/10/1987

Period

Sr. Academic Degree Major Date of Completion Institution
Wharton School of Business at
. . . Finance and the University of Pennsylvania
- RSl e e i (Seenemies Accounting A0 Philadelphia, United States of )
(America

C) Work Experience

Experience
February -Present .
5020 CEO -ila Bank
May 2017- )
February 2020 COO -ila Bank
- September 2015 . . . .
P Bank ABC (Arab Banking Corporation)- Vice President - Group Strategy
May 2017
- December 2014
June 2015 The Family Office (TFO)- Investment Team Senior Analyst

July - August 2009
2014

Perella Weinberg Partners- New York- Investment Banking Associate, Corporate Advisory

company, regardless of its legal fo

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

Membership Nature of Membership
sr.| Company Name Main Classification (Personal Capacity, Committee Company
' Activity (Executive, Non- Representative of a Membership Legal Form
Executive, Independent) Legal Entity)
1 King Fahd Operating the Non-Executive A representative of the Investment
Causeway King Fahd Government of the Committee
Authority Cbauseway Kingdom of Bahrain Authority
etween
Saudi Arabia
and Bahrain
2 | Bahrain Car Parks | Real estate Independent Personal Capacity Technology
Company management Committee Listed
"Amakin" and parking
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operator in Executive
the Kingdom committee
of Bahrain
3 Arab Financial Retail Bank Non-Executive A representative of the Nominations
Services - Jordan in Jordan Arab Banking in Committee
Bahrain .
Technology HEEe
Governance
Committee
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A) Personal Information

Full Name Jehad EI-Nakla

Nationality British Date of Birth 15/6/1958

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Diploma Accountancy & Fin 1996 ACCA - UK
2 Ph.D. Numerical Analysis 1987 Loughborough University, UK
3 M.Sc. Mathematics 1983 Loughborougrl‘( ]
4 Diploma StatiStiCSSf‘ Sl 1982 Dundee University, UK
5 8.8¢. Mathematics 1980 University of Benghazi, Libya
Period Experience
2007 - 2020 General Manager Moody’s Investors Service (Rating Agency) Regional Office in Dubai
1999 - 2007 Deputy General Manager, Arab National Bank Head Office in Riyadh
1996 — 1999 Project Finance Specialist, Arab Petroleum Investments Corp (APICORP), Al Khobar
1988 - 1995 Various positions Arab Bank main branch in the London

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership Compan
st | Company Name Main Classification (Personal Capacity, Committee Lepal y
‘ pany Activity (Executive, Non- Representative of a Membership Fof_’m
Executive, Independent) Legal Entity)
1 | Al Baraka Group, | Investments Independent Personal Capacity Risks, Audit & .
- . X - Listed
Bahrain in Banking Compliance
2 Jordan Islamic Banking Non-Executive Representative of a Credit Facilities,
Bank Legal Entity Risks, Audit Listed
&Compliance
3 | Al Baraka Bank Banking Non-Executive Representative of a Executive .
. . Unlisted
Pakistan Legal Entity
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A) Personal Information

Full Name Martin Edward Powell

Nationality British Date of Birth 23/5/1955

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Associate of the Chartered ) 1977 Chartered Institute of Bankers,
Institute of Bankers U.K

C) Work Experience

Period Experience

Independent Director; Chair of the Audit Committee and Member of the Board Risk Committee-
2019 - Present

SABB Bank.
2019 - 2017 Non-Executive Director and Board Member of the Executive Committee - AlIAwwal Bank
2000 - 2016 Royal Bank of Scotland, many executive roles

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership

sr | Company Name Main Classification (Personal Capacity, Committee C(I)_rzpzln y
’ pany Activity (Executive, Non- Representative of a Membership Fo?m
Executive, Independent) Legal Entity)

Chair of Audit
Committee and | Listed Joint
1 SABB Bank Independent Personal Capacity Member of the | Stock
Board Risk Company
Committee
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A) Personal Information

Full Name Stuart Thomson Gulliver

Nationality British Date of Birth 09/03/1959

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Master law 1980 Oxford University,UK
C) Work Experience
Period Experience
2018-1980 Banking —Assumed Many executive roles at HSBC Group, last was Group CEO and CEO of HSBC
Holding plc.
D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other
company, regardless of its legal form
Membership Nature of Membership
. . Classification (Personal Capacity, Committee Company
I || COMpEy NEmS | MEL/AGHIS; (Executive, Non- Representative of a Membership Legal Form
Executive, Independent) Legal Entity)
Saudi Aramco Energy, Oil & | Independent Director Personal capacity Audit
Gas Committee Listed Joint
1 stock
_ Hong Kong_ Aviation Non-Executive Director Personal capacity Audit Finance Government
2 | Airport Authority Entit
(Hong Kong) y
Jardine Matheson | Conglomerate | Non-Executive Director | Personal capacity Risk Listed Joint
3 | Holdings Limited Committee
stock
(Hong Kong)
4 SABB Bank Independent Personal capacity Board Risk Commitiee | | jsted Joint
and Audi Committee stock
company
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(Item No. 2)
Audit Committee Membership Candidates CVs

S Candidate's Name

1 Mr. Martin Powell
2 Mr. Abdullah Jaber Faifi
3 Dr. Ammr Khalid Kurdi

4 Mr. Andrew Jackson
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A) Personal Information

Full Name Martin Edward Powell

Nationality British Date of Birth 23/5/1955

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Associate of the Chartered ) 1977 Chartered Institute of Bankers,
Institute of Bankers U.K

C) Work Experience

Period Experience

Independent Director; Chair of the Audit Committee and Member of the Board Risk Committee-
2019 - Present

SABB Bank.
2019 - 2017 Non-Executive Director and Board Member of the Executive Committee - AlIAwwal Bank
2000 - 2016 Royal Bank of Scotland, many executive roles

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership

sr | Company Name Main Classification (Personal Capacity, Committee C(I)_rzpzln y
’ pany Activity (Executive, Non- Representative of a Membership Fo?m
Executive, Independent) Legal Entity)

Chair of Audit
Committee and | Listed Joint
1 SABB Bank Independent Personal Capacity Member of the | Stock
Board Risk Company
Committee
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A) Personal Information

Full Name Abdullah Jaber Ali Al Fiafi

Nationality Saudi Date of Birth 20/12/1960

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Bs Degree Accounting 1985 Nl st e EE S
2 Certified Internal Auditor Auditing 2000 PIETIEET Instl_tute Bl
Auditors
. . . American Association of
3 Certified Fraud Examiner Compliance 2001 Certified Eraud Examiners
4 Certified Risk Management Risk 2010 American Instl_tute of Internal
Assurance Auditors
C) Work Experience
Period Experience
01/06/2022 — Present Independent Consultant for Audit, Governance, Risk and Compliance
01/10/2018 —
1/05/2022 ) . .
31/05/20 Consultant for Audit, Governance, Risk and Compliance — Eastern Health Cluster
01/01/2019 —
31/12/2021 Member, Nomination & Remuneration — Eastern Health Cluster
01/08/2015 —
2017 . - . .
30/06/20 Advisor at the Ministry of Health "Aramco Secondee” for Audit and Compliance
01/01/2016 —
31/12/2018 . . . . I .
Chairman, Board Audit Committee, Saudi Association of Internal Auditors
01/07/2017 — ) )
30/09/2018 Senior Consultant - Saudi Aramco
1985/06/09 Saudi Aramco, latest positions as the Associate General Auditor (Acting)
2015/08/31
D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other
company, regardless of its legal form
Membership Nature of Membership
Main Classification (Personal Capacity, Committee Company
S | (IR NS Activity (Executive, Non- Representative of a Membership Legal Form
Executive, Independent) Legal Entity)
Board Member . Audit .
1 Energy (Independent) Personnel Capacity o . Listed
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SABB <) )

Rabigh Refln_mg Nomination &
& Petrochemical .
Remuneration
Co.
Audit
Committee
Nam_a Materials Board Member Personnel Capacity Listed
Petrochemical Co. (Independent) .
Nomination &
Remuneration
Abdullah Al Audit
Othalrr(l: g/larkets Retail Non Board Member Personnel Capacity Committee Listed
Al Othaim Investment Non Board Member Personnel Capacity Audit an(_i Risk Joint Stock
Investment Co. Committee
SETEIE Apthorlty Statistics Non Board Member Personnel Capacity el anql R Government
for Statistics Committee
Tanami Arabian Real Estate Non Board Member Personnel Capacity AUd.'t Joint Stock
Co. Committee
National Center Social Audit
for None Profit . Non Board Member Personnel Capacity . Government
e Services Committee
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A) Personal Information

Full Name Dr. Ammr Khaled Abdul-Fattah Kurdi

Nationality Saudi Date of Birth 11/4/1979

B) Academic Degrees

Sr. Academic Degree Major Date of Completion Institution
1 Ph.D. in Accounting Accounting 2010 University of North Texas
2 Master Degree Accounting 2004 University of Arizona
. King Fahd University of
3
Bachelor Accounting 2001 Petroleum & Minerals
4 Certified Management Management 2018 Institute of Management
Accountant (CMA) Accounting Accountants (IMA)
5 Executive Education Internal Audit 2015 Harvard Business School
6 Executive Education Mergg@ & 2022 London Business School
Acquisitions
C) Work Experience
Period Experience
May 2021 - to date Chief Financial Officer - The Company for Cooperative Insurance (Tawuniya)
April 2019 — April
2021 Chief Corporate Services Officer — Saudi Arabian Industrial Investments Company (Dussur)

February 2016 — April o . . . . o
Chief Financial Officer — Saudi Arabian Amiantit Company

2019
September 2013 —
February 2016 Chief Audit Executive — King Fahd University of Petroleum & Minerals
August 2010 —
February 2016 Professor — King Fahd University of Petroleum & Minerals

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership
. . Classification (Personal Capacity, Committee Company
Sr.| Company Name | Main Activity (Executive, Non- Representative of a Membership Legal Form
Executive, Independent) Legal Entity)
1 Saudi Electricity P°Wef . Audit Listed Joint
Generation Independent Personal Capacity .
Company - SEC and Dist Committee Stock
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Saudi Telecom Personal Capacity Audit Listed Joint
Telecom Personal .
Company - STC Committee Stock
National Personal Capacity
Agricultural Food & Dairy Personal Audilt Listed Joint
Development Committee Stock
Company - NADEC
General Authority Military Personal Capacity .
- . Audit
for Military Industrial Personal CorEe Government
Industries (GAMI) Regulation
Esr?:rdI I\lHuocllgiar11r IieFSii] personal Capacty Personal s Joint Stock
&Y & Investments Committee
Company
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A) Personal Information

Full Name Andrew Jackson

Nationality British Date of Birth 26/6/1967

B) Academic Degrees

Sr. Academic Degree

Major

Date of Completion

Institution

1 Second

Computer Science

1985

C) Work Experience

Period

And Accountancy Manchester University

Experience

2017 — Present

CEO of Jackson Consultants Ltd

1988 — 2017

Working experience in KPMG for 30 years, 19 years as a partner. And experience in leadership
positions in the UK, the Middle East and Africa, and has worked in more than 40 different countries

D) Current directorships and committee memberships of other joint-stock companies (listed or otherwise) or any other

company, regardless of its legal form

Membership Nature of Membership
st | Company Name Main Classification (Personal Capacity, Committee Company
' pany Activity (Executive, Non- Representative of a Membership Legal Form
Executive, Independent) Legal Entity)
1 Member of Listed Joint
SABB Bank Non- Board Member Personal Capacity Audit Stock
Committee Company
2 .
Crime Si Poa Charity Director ARSI (G = Non for
profit
3 . .
Jackson Profes.s|onal Director Personnel Capacity i Ltd

Consultants Ltd services

4 Hemingways o . Personnel Capacity Audit Ltd
D

Hospitality Ltd ALY Irector Committee
5 - -

Rift VaILI:(;/ Roses Fealie Chairman Personnel Capacity i Ltd
6 Lima Labs Ltd Agritech Director Personnel Capacity - Ltd
7 Nondescripts Personnel Capacity Ltd

Rugby Football Sport Chairman -

Ltd
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AUDIT COMMITTEE - ToR

PART 1 - DEFINITIONS

The definitions mentioned below and used throughout this
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).

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

Chair or Committee Chair: The chair of the Audit

Committee.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

Conflict(s) of Interest: A situation where the subjectivity
and independence of any decision is affected by a material
or moral personal interest which relates to someone in
his/her personal capacity or to any of his/her Relatives or
close friends, or when his/her functional performance is
affected by personal considerations directly or indirectly or
by his/her knowledge of the information relating to the
decision.
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2 Art 90, CGRs
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AUDIT COMMITTEE - ToR

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

Director or Board Member: A member of the SABB

Board.

Executive Director: A member of the SABB 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.

Executive Management: The members of the senior

executive team of the Bank.

External Committee Member®: A member of a SABB
board committee who is not a member of the SABB Board.

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

Independent Director: 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.

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.

3 As per the Key Principles (opening paragraph of the 5t 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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Related Party Transaction: As per the definition
provided under the Bank’s Related Party Transaction
Policy.

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

Remuneration Policy for Board Directors, Committee
Members & Executive Management or Remuneration
Policy: The policy for the remuneration of the SABB
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
appointing Board directors and senior executives in the
Banks operating in Saudi Arabia.

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

SABB or Bank: The Saudi British Bank.

SABB AUCOM or AUCOM or Audit Committee or
Committee: The Audit Committee of the SABB Board of
Directors.

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

SABB Board Committees or Board Committees: The

committees of the SABB Board.
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SAMA: The Saudi Central Bank.

Secretary or Committee Secretary: The secretary of the
Audit Committee.

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

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

Shariah Governance Framework for Local Banks
Operating in Saudi Arabia or SGF: The regulations and
guidelines issued by SAMA to assist banks conducting
Shari’ah compliant banking, to establish robust and
effective Shari’ah Governance Framework.

Stakeholder(s): Any natural or legal person who has an
interest in the Bank, including employees, investors,
customers, suppliers, and the community.

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

Terms of Reference or ToR: The Terms of Reference for
the Audit Committee of the SABB Board of Directors.
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PART 2 - PREAMBLE

Lgaill — (2) AE £

21 The formation of board committees enables ol ol Addeld laa ulaall 8 olalll JS S aaly 2.1
boards to perform their responsibilities more On 4l 55 ana 5 dalga ol B UAMJ\ sacl e g 3 ,laY)
effectively. Board committees support boards in Claa gl ad 5 5aane Jiluae 8 ST s 0 Gendl J1A
discharging their duties and responsibilities by OMA (e 510Y) Culae pe st NS 5101 Gulas )
delving into specifics issues and making el Y] ae Adpee A3 il Gl A AS L i)
recommendations to the board. They also support S Jlal Mas) Aleld
boards in engaging in more robust discussions
with management and to ensure the effectiveness
of decision-making. °

2.2 The Bank, as being a Saudi company licensed to eI Al jal imd je agradS pdio ey il o) 2.2
conduct banking business in the Kingdom and A ) ! (35l & pae 5 ASLaall A 5l
listed on the Saudi Exchange, operates in a highly Oy A ) Y Clgall Cadld 98y aalasill 3apn G Ay 4
regulated  environment. The  Supervisory e gsind ) @il ae) @l dadaill e 2l
Authorities have enacted several laws, rules and Lagd 20l ol ) Ly 5 () gy i lallaia
regulations that contain various requirements that Slac ) @iy ey adas Bl (udas (lad JSi (i
must be fulfilled by financial institutions around il g a5 LS5 oS3 Al Jaall ) 15 20 ) g8l slaie )
the formation of specific board committees, Ol sda bl g
including the development and adoption of terms
of references that govern the composition,
responsibilities, and duties of such committees.

2.3 . . . Agaptaiil) clllaial) 5 dgallal) il jlaall Jumdl e Lpils 2.3
In Ime with globa_l best prgctlces and_ regulatory RN FICRT N m\ﬂ\m R
requirements, this Audit Committee® was LI Aaa Al e e Gl VLS 45
established to support the SABB Board in the LAl Auls i L5 2 e S

X ; o A : sy )5l dlac ) ahaidaa) ya
discharge of its responsibilities such as B B T U R A S |
supervising the internal audit function, reviewing A S OERIT RS O s
internal  controls and reporting, systems, ’ﬂ\%%&r%ﬁidﬁ? Lf'A ‘i\_‘f‘ M—gt‘ﬂ’;
recommending the appointment of external el oe b s Rl o % Wm\
auditors and fixing of their fees, in addition to any S
other tasks assigned by the Board as provided for
in the rules and regulations issued by the
Supervisory Authorities.

24 These Terms of Reference were prepared and i e Lgale 4880 gall g Jaall il gl g 2o 1 gl oda dlac ) 3 2.4

approved by the Audit Committee to govern the
activities of the Committee and shall only be
enforced following ratification by the General
Assembly based on the SABB Board of Directors
recommendation.’

ey V) ks oy Y g ialll Al agdaii) daa) jall da
7 byl

gt ) (oalall pa Gual &) fagall (pe Aualisayl 5 il 5
S Sl S sa AadY (3e)1.54 saldll 5 A ) (saladl (e 78 alall 6

) T ) 5 A O
JlS il A ga ASSY (a) .54 Balall 5 A )l (salaall (1 81 alall7

SKey Principles, 5t Principle (opening paragraph
6Key Principles, (Art.78 & CGRs, Art.54.a)
7Key Principles, Art.81 & CGRs, Art.54.c)
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PART (3) - LEGISLATIVE BACKGROUND
AND AUTHORITY
3.1 Legislative Background

3.1.1 These Terms of Reference have been developed
in accordance with all applicable laws and
regulations from the Supervisory Authorities,
such as, but not limited to:

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

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

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

4) The Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA, as amended; and

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

3.2 Authority

3.2.1 The Audit Committee is a Board Committee
with direct reporting line to the Board and
responsible  before the Board for its
activities. However, this does not relieve the
Board of its responsibility for the activities,
duties and powers that it has delegated to
the Committee.®

8CGRs, Art.50.3 & Key Principles, 5t Principle opening paragraph
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Jlael aldatily aly of 5 laY) Gulae e celld Gdaid 322
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3.22 To this end, the Board shall regularly follow
up on the activities of the Committee to
ensure adequate performance of the duties

delegated to it.° The Board shall also
constantly ensure that members of the 10 peles el die Aol Jaadls 50 68
Committee exert serious efforts in the

performance of their work.°

323 el g dal e el Los albdll A i daa) jall &l () S5

salie JC Ll 5 s

g8l 55 A8 il o e g3V s (1

In order to adequately fulfill its responsibilities, 3.23

the Audit Committee is authorized to:

1) Review the Bank’s records and

documents;t

2) Request any information, clarification,
and statement from, and/or meetings with,
members of the Executive Management

G pil s 1/ 5 ) i/ 5 il sbaa gl il
L3805 oY) el acl ae cile laial 2 i/
Losan 60Y) Gulaa (a5l 53180 Galaa i/ 5

2

and/or the Board and/or the Board
Committees that it deems necessary for the
proper conduct of its activities;!?

12 agalgn ol (go pgisSail Ly 5 im0l i

3) Assess the matters that fall within its
authority as per these ToR, or those
delegated to it by the Board, and to make
recommendations for the Board’s
decision®3, or to make decisions for such
matters if so delegated by the Board;**

s )l ¢l (aias ) Cle s sall Al 0 (3

& Ledla—a i ad s 5OY) Gudae e L)

130 <l 8l o o ¢23Lals ) jal MASY Ll
A sl Ll a8

4) Seek assistance from any experts or
specialists, whether internal or external,
within the scope of its powers. The
decision shall be recorded in the minutes
of the Committee meeting, including their
name(s) and their relation(s), if any, to the
Bank or its Executive Management.'> Any

S omlaly opaiia o ol gl LY (4
S O e Lgadlaa s (O s
0 el S5 e il plinl e b ol
o)yl airy 15 Akl 5 oY)l 4S5l adle
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9 CGRs, Art.50.2

OKey Principles, Art.49

11CGRs, Art.59.a

12 CGRs, Art.40 & CGRs, Art.59.b
13 CGRs, Art.52.a

14 CGRs, Art.21.b

15 CGRs, Art.52.b)
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such appointment shall be made through
the Company Secretary.

5) Request that the Board calls for a General
Assembly meeting if its activities have
been impeded by the Board or if the Bank
has suffered significant losses and
damages. '

PART 4 — COMMITTEE TERM,
FORMATION & MEMBER SELECTION

w\ &LA.\;Y D)LAJ\ 3)\&1}“ U‘AM 8% &_\Jk (5
o Lelae 3oy Galaas lel 13) slaaidl dalall

Leilas | L) g el g ddall Baa — 4 ¢ o)

4.1 Committee Term sl saa 4.1
The term of the Audit Committee is for a B30 e Ldilad o) gias (3) D06 dra) jall A3l B0 () 65
period of three (3) years, in line with that of 550 JS ey pe il LS5 §gmus T80 s
the Board'’. The Committee may be formed " Al s 6! o

. e ¢lgid KPP tY] 024 3l RTREN
with the commencement of each new Board el i ot 9 PO Ot 0
term and in such case shall expire with the Lol
expiry of the Board term.

4.2  Committee Formation & Member Selection e jLidl g ddall) J<is 4.2

421 The Committee shall be formed by a 18 Adall dpaall e H il A5 4 421
decision of the General Assembly.!®

422 The Committee shall be composed of no O 3 ¥ (3) A e Ju Y e daalll () K55 o any 422
less than three (3_) and no more than five (5) s had el /5 plitene slime] (5) s
Independent  Directors  and/or  External s ] oLed] - oo e
Committee Members, who shall all be R A N U pEER O 0
Independent members. The Chair of the i daal pall Aaad 315 ame 3 H)hY) (udas Gudt ) 055
Board shall not be a member of the Audit e elme ) S o s 1938 a1y me S 1)
Committee even if he/she is an Independent 20 . >

. bl JR1s e slme Y (e ST Gudaall 2 Hl&
Director.”  The  number of  External ots e S ¢’
Committee  Members shall exceed that of
Independent Directors.?

423 No Audit Committee member shall have a  4de 4l ()5S daalyall Lial 8 5 me 6 s Y 423
credit relationship with the Bank in his/her o i (sl o e il anl anl ol s clidl ga dba)
name or in the name of one of his/her 21 2l 5 ) 58 oY) e ezl il

. . . . 4, 3yl 'PIN Z A
Relatives, or in any capacity with the Bank, AR S R o e S

16CGRs, Art.59.c) IS il A pa Aa3Y (4 (.59 2Ll 26

7Bank’s Bylaws, Art.17 Aill sl il (e 17 5o} 17

18 Key Principles, Art.79 & CGRs, Art.54.a) S 5 AaS gAY (e (154 Balall 5 Aauasi ) (5aluall (e 79 Balall 18

15CGRs, Art.51.c) IS Hall AeS ga Aa3Y (g (£.51 BaLal) 19

20Key Principles, Art.78. sl (5alall (4e 78 33Lall 20
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4.2.4

4.25

4.2.6

4.2.7

4.2.8

its Board Members or the Executive
Management team.?!

Committee members shall meet the criteria
set forth in the Bank’s Selection Policy.
They shall have academic qualifications and
professional experience in auditing and risk
management, including knowledge  of
accounting and auditing standards, ability to
understand financial reports, and
understanding of the laws, regulations and
instructions  issued by the  Supervisory
Authorities and other relevant agencies.?

Any person who works or has worked in the
Bank's finance function, the Executive
Management or for the bank’s external
auditor during the preceding two (2) years
may not be a member of the Audit
Committee.?

The Board shall appoint a Chair of the
Committee from amongst its Independent
Directors, and provided this person is not
the Chair of the Board*. In case of the
absence of the Committee Chair, the Chair
will nominate a member to replace him/her,
otherwise the Committee members present
at the meeting will select one of themselves
to chair the meeting.

The Committee chair and members may be
re-elected for a maximum of two (2)
additional terms.?

The appointment and/or re-appointment of
the Committee members shall be subjected
to SAMA’s written non-objection®.

21Key Principles, Art.78.

22 Key Principles, Art.82

BCGRs, Art.54.d

24 Key Principles, Art.78 & CGRs, Art.51.b-c)
25 Key Principles, Art.80

%The Requirements, Art.7

el 0585 o oy Sl A alal) LY Ay b
515 dmal jall (B Aiga Gl A g dele GOla e
Ara) pall 5 Apulaall uleas 4 jeal) @lly 8 Lay ¢ hlaall
sl 5 el agdy Al Ly LS agd o 3 jadll
ce la e gad) 3V cleall e b alall ciladadll

22 3L all ld i)

(2) Ostind) A Jany OIS 5l Jamy pad 3 (Y Heaa ¥
b el 43l 5 oY) o ALl B ) 8 Ol
S mime 05S of dull s Al Sl wall aal e )

23 Axa) jall dial

Al cae e Aall Gty cpand 3oy Gudae e
Ole i) 9 il 13 (58 YT sy ¢plinal
Oy ol o s Aalll Gty e Al B 2% 1Y)
8 Ol Lalll eliac ] ed V) 5 calae Jal giac

glaa ¥l Al )l aaaal jldl g laiay)

Ct el Zaalll el cacf g A5all) Lty SASH sale) s
2 (2) ghdlz)

pe G dalll el el (paisale) i/ 5 Gund aady
26,53 grdl (53 yal) il o A4 dxilas

4.2.4

4.25

4.2.6

4.2.7

4.2.8

Bt N {galaall e 78 3okl 28

At Hll (saluall (e 82 3Ll 22

S il A ga AaSY (e (2.54 alal) 23

Sl AaS ga A (e (-5 1 Balall g A Hll saluall (g 78 Balal) 24
A )l (5ol (e 80 3alall 25

Gldliall (e 7 3aLal) 26
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429 The Bank shall provide SAMA and the Bl 43 5 (g0 gruall (5 38 pall il g el e 4.2.9
CMA with the names and roles of the (5) fuad (g s b Lialll slinel )l s olenls L)

Committee  members  within  five (5) 5 105 csls Lan Sk 5 acion’ cre e L
business days of their appointment and shall e b i gl Laa TR e
notify them of any changes thereto also  Jee obl (5) fuad (gt (b Liml I sa¥1 5 clandl ol
within five (5) business days of the date of 27 &) ypall 03 gan G )5 (e
such changes.?’

4.3 Committee Vacancies olalll £1ed 43
In case of any vacancy during the Committee’s st clelas Baa o3 Lalll aelie aaf Hn S b
term, the Board will appoint another member aa sl cime§ m 0pn JAT 5 ame Cuana 3] Guls

from amongst its Directors or an External ) 3 . )

Committee Member. The appointment shall be R
submitted to the first meeting of the General s—aall JaS5 B le 3 il Aalall Lneall ¢ Lata)
Assembly for its ratification.?® The new member imand) Al e el sl Ay aine 320 32l
shall complete the term of the previous member,

. . el A Aalal)
unless decided otherwise by the General

Assembly.
The General Assembly may, at any time, remove aex sl pan e wdy gl b dalal) dmanll gy
some or all of the members of the Committee. Al gloac
The office of a Committee member shall be 2950 (3 plally Aialll 4 e gl
vacated in the following ways?°:

1) Atthe end of its term; L el (1

2) Upon resignation of the member, in o Oy A AR a5l Aaiul 2 (2

which case, the_member shall §ubm|t a Gty s Kl Gty ) Gt i g gumal)
letter to the Chair of the Committee and

30 daal
of the Board®; >l

3) If the member becomes disqualified from A a5 3y pmall mlla j guimall maal 1) (3
holding office under any law in force in A gl A yall ASLaal) 3 3L i

the Kingdom of Saudi Arabia;
4) If he/she is found to be of unsound mind sl dalu e s aalldiall g ll Cn a3 (4
or unhealthy;

daally picie ye zanal
27 CGRs, Art.50.6) & Key Principles, Art.12 Ayl {glaall (ga 12 3ol 5 ¢S Al A4S ga Za5Y (4 (50.6 B3kl 27
B CGRs, Art.54.a) S i) S s A (g (.54 32l 28
2Bank’s Bylaws, except for 4.3.3-7 & 8. .857-4.3.3 £Lul celull g_5..,LA!\ alkail) 29
30 The resignation of the member shall effective immediately unless a Gy ethall 8 dane Allsial f )l al e )l e Jgriall 4 5l gunal) i) ¢ 58530
specific resignation date is provided in the letter, in which case such date BIY) alaa 438 gl g Sl 138 pady Al 08

shall be subjected to the Board’s approval.
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5) If the member is convicted of an offence
involving dishonesty, fraud, moral
turpitude or resulted in deception;

6) If he/she becomes bankrupt or makes
any arrangement or compounds with
his/her creditors;

7) If he/she is a member of another bank’s
board of director in the Kingdom of
Saudi Arabia;*' or

8) If the member misses three (3)
consecutive meetings, or three (3)
meetings in a calendar year, without a
legitimate excuse. 3

PART 5 - RESPONSIBILITIES OF THE
COMMITTEE

A

The Audit Committee shall be responsible to
monitor the Bank’s work, verify the integrity and
impartiality of its reports and financial statements,
and ensure the availability of internal control
systems therein.**

The Committee shall perform its responsibilities
and duties in line with all applicable requirements
of the Supervisory Authority and as per the
directives communicated by the Board.

The Committee shall be responsible before the
Board for its activities. However, this shall not
relief the Board of its responsibility for such
activities, duties, and powers that it has delegated
to the Committee.**

The Committee shall inform the Board of its
findings or  decisions  with  complete
transparency.® The Chair of the Committee shall
brief the Board Members, at every meeting of the
Board, on the Committee’s key activities,

31Key Principles, Art.13

32Key Principles, Art.24 & CGRs, Art.19.a) & Art.34.a)
3Key Principles, Art.84 & CGRs, Art.55

34CGRs, Art.50.3)

35CGRs, Art.50.2)

s AlaYL Al Fay ja B smnll Dl S 1Y) (5
b Lo s f ol dule ol (e
sl s 5 gl gal s ladie sl moal 131 (6
& AT elia ) Gulae T sme GLS1Y (7
3143 grd) Ayl ASLadl)
Al clelaial (3) A3 e el e 13 (8
O5° Ay s o & cle Ladal (3) 4336
32‘&})& J..Ac
Al il g igna — (5) wsaldd) ¢ 32l
Gaaill 5 el Jae 4 jo e A gpun daal i dial (&
8055y S 5 AL 00 gl g o 5Ll Al 3 5 A e
33 408 Aulalal) 46 1 Aada
e an il Loy Ltlaa) 55 il s 5—wa dialll o058 @
Cilean 5l 188 5 5 280 5 3Y) Clgal) (sl 4 jud) clllaial)
3O Gdae
s il il e BoIaY) Gulae alal A gy a dialll <5 g
oo i gy aua e 3laY) ulaae A3 Y e L celld
34 Laall) ) L s ) s Sall 5 il gl g ddaisY)
LA L)) A ) Leailiny Galaall 300 Laalll o L0
JS (G 63 laY) alaa elac Laalll i ) allay 5 35 445

of aSUliy oY) Galas ) dengall iy gl

Al (galiall (30 13 3alall 31

S il AaS gAY (g (134 52l 5 (1,19 3alall 5 st )l (alaall (1 24 5L 32
IS il AeS g AaY (40 55 Balall 5 ¢Apn ) tgaluall (e 84 32133

Sl A 5 Aa5Y (he (50.3 sall) 34

IS il A ga A (e (50.2 32kl 3
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5.1

projects, and recommendations for the Board, and
shall see that the minutes of the Committee
meetings are readily made available to the Board
once approved and signed by all participating
members.

Financial Reports®®

The Committee’s responsibilities in this area shall
include the following:

1)

2)

3)

4)

5)

6)

Examine the quarterly and annual
financial statements of the Bank before
submitting them to the Board, and provide
its opinion and recommendations thereon,
in order to ensure their integrity, fairness
and transparency;

Provide its technical opinion — at the
request of the Board — on whether the
Board’s Report and the financial
statements of the Bank are fair, balanced
and understandable, and  contain
information that allows Shareholders and
investors to assess the financial position of
the Bank, its performance, business
model, and strategy;

Examine any important or unfamiliar
issues contained in the financial reports;

Scrutinize and investigate any issues
raised by the Bank’s Chief Financial
Officer (‘CFO’) and/or Chief Compliance
Officer (‘CCO’) — or other persons
fulfilling similar roles and responsibilities
— and/or the external auditor;

Examine the accounting estimates
pertaining to significant issues contained
in the financial reports; and

Examine the accounting policies applied
by the Bank, and provide its opinion and
recommendation thereon to the Board.

36 All the responsibilities reflected in this section are as per the provisions of
the Key Principles, Art. 84. A) and the CGRs, Art.55.a) unless indicated
otherwise.

510y Gl A g Aalia Ziall) cileWaial 5 alaa
sl ¥l e J8 (e Lagle wdsill 5 480 sall 3 jna
O L)

S04 0al) y )
ol Lo cailad) a8 Al ULl g e Jadis

S il Ay 5l g 531 Al o 8 A 5o
Sl ela)s Gy Glas Je Lgua e
Lellae 5 il 35 el el iy il a5

Leidlad

25y Gudae il e gl - ) L o)
Al 230 g8l 5 3 5laY) Galaa 588 LS 1) Lagh
il glaall Cpanafi g de seia s 43 ) sia g dlale Ll

Al jind g alee 723 gai g ail 5 elill Ml

lgtamaiidd ey sl dag Jilose 4l o

Alldl )
Sl aall W iy il ol 8 Baiail) 5 4l o
gala 3 gl - ol IV g5 S i/ 5 lill
S5 - Ailae il g3 —wsa s ) 3als () 3a 5 (2 A

djl N \A“ ‘; 2.:.‘ o \‘\“ Q‘)ﬂ.}_ﬁﬂ\ L.}A 'SSA.J." ]
ALl g a1 550 A sal

i) Ly ) Al e 1A
51 ol s chpm 5 51l 15

1

2

@3

(4

(5

6

5.1

g 1) {galaall HlSaT (0 (1,84 Balall i sy (o ansil) 138 3 531 1 L 5 panall aran 36
IS A ) 8 LaY) AT Al Lo oS 5 A ga Aa3Y (e (155 salall
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52 Internal Audit¥’

TIAN daal el 5.2

The Committee’s responsibilities in this toh Lo uiladl 1 8 Zaalll Ll g guse Jadis
area shall include the following:

1) Rrecommend to the Board the — Sleielgd) ol omaiislayl pldadis gl (1
appointment and/or termination for the el ol ) daal el 31 o 3as 5 e
services of the internal audit department A g alilSa ) i) 5 Al
head or the chief internal auditor, his/her
remunerations, and appraise his/her
performance;

2) Examine and review the Bank’s internal Al 5 4020l 4 1 daail daanl jas il 2 (2
and financial control systems and risk il gl plalaall s )l
management system;

3) Examine the internal audit reports and 45 Aajlia g LISNAN) Axad el 34l 2 (3
follow up on the implementation of Lt 32l 1) Gllaa Ml sl il jaY)
corrective measures with regard to the
remarks contained therein;

4)  Monitor and oversee the performance and e S adasd g elal e Gal a8V 48 e (4
activities of the chief internal auditor and Llalall daal yall 5005 lalall il sl
the internal audit department of the Bank, U ) sall 818 (e (383N e el il
in order to ensure the availability of the Lo A sl algall s ddaa¥) olaf A Lillad
necessary resources and their
effectiveness in performing the activities
and tasks assigned thereto; and

5) Evaluate the effectiveness and efficiency byl g Lol sl BeliS s A dlad i (5

of internal controls, policies and
procedures, the reporting mechanism and
the extent of compliance therewith, and
provide recommendations for

improvement thereof.

Lt ilun ) i Ly Y

Gyl (53ball (g (0,84 33l AlSaT Con gay o vl 13 83351 1)l g asall paan 37
I3 A ) 5 HLEY) A5l Le (S A A ga Aa0Y (e (.55 Balall 5

37 All the responsibilities reflected in this section are as per the provisions of
the Key Principles, Art. 84.b) and the CGRs, Art.55.b), unless indicated
otherwise.
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53  External Auditor® B AN clluall aal 0 53

The Committee’s responsibilities in this area shall tob Lo ailadl 13a (8 sl L g e Joi

include the following:

1)  Submit a recommendation to the Board for sl s g 5 Gl s oY) alae () dpa g i (1
the nominate and/or dismissal of external Laaad s Al cil I aalye Jie
auditors, determine their fees and evaluate ISl s il A e o
their performance, after verifying their ped O I a2 ol Pty peas
independence and reviewing the scope of pgre Blaill Lo g 15 aglee (Bl dxal e
their work and the terms of their contracts;

2) Verify the external auditor's e Al lluall aa) je LIDE W) e @I (2
independence, objectivity and fairness, ciaal el Qe llad 5 caillac 5 i 5 ga s
and the effectiveness of audit activities, ol s sl e sl all 1803 3241
taking into account the relevant rules and : S optaally ael gl eVl V) e
standards;

3) Review and provide its opinion on the el pedh uifgdhd Jea gl ) elasdanl e (3
external auditor’s plan and activities for A e (o il s il a Al il
the Bank, and ensure that it does not ] elae s = 42 s ol o fuih Yiaed
provide any technical or administrative 73 TS STIEIS RIS 54 s
works beyond its scope of work, and A Gl el
provide its opinion thereon;

4) Respond to queries of the Bank's external Gl aal pe il it il e Y1 (4
auditor; and dl sl

5) Examine the external auditor's reports and Al Al all aal e pol@d (5
comments on the Bank’s financial L daglia g cliall udl) 20 58l e asUaadl
statements and follow up on the Leilay sl
procedures taken in connection therewith.

54  Compliance® Pal iy 5.4

The Committee’s responsibilities in this area fok Lo cailad) 138 b daalll il s pane Jadi o Gang

shall include the following:

Lt )N (5alaal) (pa (7.84 Baall plSal Cn gy o8 ) 138 (883 ) 51 il g usall mren 38
IS A )5 ) A5 o Le A il A sa Aa5Y (ge (.55 sl
i )l t5abaall (s (2,84 5ol AlSaT i sar o andll 138 53 o g panall aaan 39
I CA )5 )LaY) a5l Le S 0 S ga Aa3Y (ga (3,55 salall

38 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84.c) and the CGRs, Art.55.c), unless indicated otherwise.

39 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84. d) the CGRs, Art.55.d), unless indicated otherwise.
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5.5
551

1) Review the findings of reports made by
Supervisory Authorities, and ensure that
the Bank has taken the necessary actions
with regard thereto;

2) Review Related Party contracts and
transactions and provide its
recommendations to the Board in
connection therewith;

3) Report to the Board any issues that it
deems necessary to take action on, and
provide recommendations as to the
procedures to be taken in connection
therewith;

4) Ensure the Bank’s compliance with the
relevant laws, regulations, policies and
instructions, and take the necessary
measures to improve the Bank’s level of
regulatory compliance;

5) Determine the objectives and deliverables
of the internal Sharia audit function after
consulting with the Sharia committee. The
objectives and must be in line with the
accepted internal auditing standards,
taking into consideration the
independency of the Sharia audit;*° and

6) Review the findings and observations of
the internal Sharia audit and provide its
recommendations thereon.*!

Other Responsibilities

If a conflict arises between the recommendations
of the Audit Committee and the Board
resolutions, or if the Board refuses to put the
Committee’s recommendations into action as to
the appointment or dismissal the Bank’s external
auditors or determining its remuneration,
assessing its performance or appointing the

o 3SUY 5 2,08 5 cilgadl i3 5 Al s
Ll 2 DU cle) ay) 2430 a8 el

@5 alhY ae bl y 3 giell dxal s
Lo 5 laY) Calae g3l a5 a083 5 4830l

A 5 )y 5 5 Jilse sl 3101 Gulaa ¢34
@lel a¥) Gl Glaa 55 a5 gty ¢ 5a)

Ly ety Lo La3a3) ety 3l

) 5 il sl g Aadaitily eliall o) 51 (pe ST
Ao U Cled yat) Aas) 5 dliall cald cilagladll

S A A dage Dla jda g Cldagiue 2T
O s Aoe 81 Aaalll aa ) slsall aay A3
I A julae e cilbagi ) (38 55
Dbie Y A A Y) ae dleade G jladiall g 4 sl

sy n 5 i

1

@

@3

(4

5

6

s AT Sl ggna
all) Claa gi Y Gadaall (i 5 13) 1 oY) (ulasa
O AN Sl aal e Joe sl s Blais ek

e e G ) agilal i ol cagililSa apaas o elidl

40SGF, Art.16.3.2)
1SGF, Art.16.3.4)

55
551

Lo il AaS sall ) (4 (16.3.2 3alall 40
dae all A sal) jUaf (e (16.3.4 33kl 41
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internal auditor, the Board’s Report shall include B Gudaa 5 ey () iy e Al bl
‘_[he B C(?mmittee’s recommendations énd 42 ¢y 038 ane sl 5 (lgd) ) pae s il ilun 8
justifications, and the reasons for not following

such recommendations.*?

5.5.2 The Audit Committee shall make arrangements Ll & lelall mi Al pm g dxal pall Lal e 552
that enable the Bank’s employees to S AL il 8 sl s i agis sl s

confidentially provide their remarks in respect of Ll sl 2l . "
- . . . . (“'3AAJ=4" 3 SM Al) 44 AL ity ¢
any inaccuracies in the financial or other reports. e Ml e s Ao

The Committee shall ensure that such Sl o Undlll aas me liy Jii e (38 6l
arrangements have been put into action through 433 1lie dadlie il ja) i
an adequate independent investigation in respect

of the error or inaccuracy, and shall adopt

appropriate follow-up procedures.*

5.5.3 Recommend to the Board, for its review and atna) jal aadd b Yl palae M A a g an 5.5.3

approval, a policy and procedures — i.e., a il ol — el ) s Al aamy iy 48 ga 5
Whistleblower Policy — to be followed by the )

. . Jial aall Claal Ly — claladl) g cpaliall
Bank’s Stakeholders to submit complaints and/or ¢ = T oF

report non-compliant practices.* Gl laall e g3V 5/ 5 (5 sl maiil el
44 34034
PART 6 - RESPONSIBILIITES OF THE Lall) pliae) cill gy — (6) Ludbad! £ 32
COMMITTEE MEMBERS
6.1  Members slacl) 6.1

6.1.1 Committee members shall act in good faith, and lad) J3y ae A Gy Jrandl Al o Laef e 6.1.1
with due diligence and care for the long-term pele 5 skl saal) o @liall #lail (e 531 alaiaYl
success of the Bank. They shall perform their
duties without regards for any external influence,
whether from inside or outside the Bank.  pesliae afidialll sliae¥ jsay ¥ LS 4 s i i)
Committee members shall also not give daliadl Glaal i/ 5 cpaalisall mllias i/ 5 dpad dll

recedence to their personal interests, or the . . s
ipnterests of Sharsholders and/or  other el gl le cpisliar 8 0 e A
Stakeholders whom they may represent, over
those of the Bank.*

6.1.2 Committee members are expected to commit the agie G gllaall i gl alll gl e o 33l of adgiall e 6.1.2

time required of them to discharge their D e I3 Lay «alS JS03 agill s uvas ¢ S
responsibilities adequately, including but not )

d';h % ;\_5_...: @J\A ):\SE Lﬁi o= ;\_\.uu Nﬁ\.};\j c\di

42CGRs, Art.56 ISl AaS ga An3Y (e 56 Balall 42
3CGRs, Art.58 S Al AaS a DY (e 58 3L
4 CGRs, Art.84 ISl AaS ga An3Y (g0 84 Balal) 44
45Key Principles, Art.71 & CGRs, Art.30.17) & CGRs, Art.44.a.1) S ) A€ g AnSY (e 1,44 30l 5 (30,17 52l A )l slaal (g 77 3oLl
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6.1.3

6.1.4

6.1.5

6.1.6

limited to, attending all Committee meetings, and
being prepared for such meetings so as to
constructively contribute to the discussions and
engage with the executive Management.*
Committee members may not be absent from
meetings except for emergency situations or
legitimate excuses, in which case they shall
inform the Chair in writing.¥’ Committee
members may not leave meetings without having
first informed the Chair.

A member of the Committee who also is an
Independent Director shall make every effort to
attend all meetings in which important and
material decisions affecting the position of the
Bank are made.*®

Committee members shall maintain the Bank's
secrets and protect the confidentiality of the
information related to the Bank and its activities
gained through performing their duties and shall
not disclose such information to any party outside
meetings of the General Assembly, unless
required by any law or where the approval of the
Board has first been obtained.*’

Committee members may not make use of the
information, to which they are aware by virtue of
their office, in order to realize their own interests,
or any relative’s or third party’s interests. In such
cases, the member shall be dismissed from the
Committee and can be held responsible for any
financial or reputational damages caused to the
Bank. Such prohibition shall extend to a
Committee member who resigns to, directly or
indirectly, use investment opportunities that the
Bank wishes to use, which came to his/her
knowledge during his/her membership in the
Committee.>

4CGRs, Art.30.11)
47CGRs, Art.30.10)
8 CGRs, Art.34.b)

4 CGRs,. Art.44.a.3)
50 CGRs, Art.44.b.2)

Al clelaial ga s ma yaasll Y JU
Gl dllady Lo 4S il s cilelaiadl 4y candll
02,0000 8 oY) e dasll 5 (sl

Al cleWia¥) e cusll aall) el cacy jeau Y
Al oda oy e 5 dall ey i (5 shall @¥ls
Aalll elne Y s ¥ 47 S Gt I 3 pedle iy
b G 3 (50 e laia¥) 5 jlee

B 55 A8 s s Aage &l 8 Lgd 23 ) e LaaaY)
.48&.}3\6@‘5

4y Aglaa g @il )yl e Jalaall sl gl f e
Opelhae | gl A 5 caila il g @il dalatiall il slel)
o2 (e Zlall) ade 5 agilaal g elol A e Ledle
Lo calall dymanll cile il z 5l oyl (Y il gledll
sl 5 e gl ol gl on g U sllae ol (K
A0 Ll I8 Zlad) e Jie o Gulaall 468 g0 e
Al il sheall (e Bl ) Aiadll elac jsmg Y
peallas iai Jal e cagralio fSa L 4l 2 e
038 Jia b B Gl sl b gl S dalall
alent Sy dialll (e 5 umall Je ol (LA
Arausy )yl gl lill e )l (4l e Al 5 5nsal
S i M Aalll guzme e laall 5 s Sl
A laiiaY) e il - pdle g gl dlie By sl — Jaiay
Ll Lgy ale )5 Lete 3alit WY1 4 il ey A

S0Ziall & 4% guae

6.1.3

6.1.4

6.1.5

6.1.6

IS il A ga Aa5Y (e (11,30 skl 46
IS ) A ga Aa5Y (40 (10.30 salall 47
IS il A ga A (e (.34 3aLal1 48
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6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

6.2
6.2.1

Each Committee member shall notify the
Committee and the Company Secretary fully and
immediately of his/her intent to participate,
directly or indirectly, in any businesses that may
compete or lead to competing with the Bank or
any of its activities, directly or indirectly.’!

Each Committee member shall recognize his/her
duties, roles and responsibilities arising from the
membership.>

The Committee members are expected to
continuously develop their knowledge in the field
of the Bank's business and activities and overall
financial services industry.*

Committee members shall enable other members
to express their opinions freely, encourage the
Committee to deliberate on matters within its
purview, and obtain the views of the competent
members of the Bank’s Executive Management
and others, as deemed relevant and required;>*

No Committee member may accept gifts from any
person who has entered into commercial
transactions with the Bank if such acceptance of
gifts leads to a Conflict of Interest.>

The Committee members are responsible to be
familiar with, and to fully abide by, all applicable
legal and regulatory requirements from the
Supervisory Authorities®®, as well as the relevant
Bank’s policies.

Chair

The Chair shall be responsible for the effective
leadership of the Committee, the supervision of its
operations and the effective performance of all its
responsibilities. As such, the Chair shall:

51 CGRs, Art.46.1)
52 CGRs, Art.30.18)
53 CGRs, Art.30.19)
5 CGRs, Art.30.13)
5 CGRs, Art.49

56 CGRs, Art.30.9)

osbae ale Cppal g daalll HUad) Laalll 8 5 ae S e
il JS @S liiall (8 iy 5 )58 5 JalS IS8 3 )l0Y)
SN g sl il 8 4 Jlas Jueel (6 8 ¢ il 2
SY-SP I U L 5| PP I JEI 0 PP R |
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6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

6.2
6.2.1
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1) Define the Committee’s annual calendar of gl g daalll clelainy (g sl afill aas (1
meetings and activities, ensuring the e Aol il S i ) ) (e Ly

Committee will have sufficient time to o G ) )
properly study all matters under its purview < o < &l s

and discharge its responsibilities; il 5 anay
2) Set the agenda for its meetings and chair all aan (s daalll clelain) Jeel Jsan amas (2
meetings of the Committee; LedleLaal

3) Update the Board on the key activities, ez iy laniud) e 5 oY) Galas gDl (3
recommendations and decisions of the
Committee; and

4) Ensure that minutes of the Committee ) Al e laia) alae S ) e UL (4
meetings are readily shared with the Board e Lele sl Loale 380 gl 58 5 oY) lae
following their approval and signature by all o ) i
participating Committee members. S el Biall) ebinel pan J

il s ) )l 5 e

6.2.2 In case of the absence of the Committee Chair, 35 ol e ag daalll pud ) e Al 4 6.2.2
he/she shall nominate a member to replace crpalall Lialll slimel e o oS Y1 g calan Jagd sune
him/her, otherwise the Committee members
present at the meeting will select one (1) of
themselves to chair the meeting.

6.2.3 The Chair of the Committee, or his/her delegate, clelaial jsin die Qs e ol Lalll Guy e 6.2.3
shall attend meetings of the Bank’s General il ) e ad il 5 clidl delall duneal
Assembly and be prepared to respond to questions STl il i
on the Committee's responsibilities and . S S

L) Al ) agia (1) aals JLial plaiall b

activities.”’
6.3  Secretarys® SBA5all el 6.3
6.3.1 The Committee shall appoint a secretary from Go sl Leil—mel G (0 s Cpel Oy il o585 6.3.1
among its members, or from others, and fix AT 5 45 g gase 2087 5 cagn A

his/her responsibilities and remuneration.

6.3.2 The Secretary shall have the necessary Ol sall g 5l Al 5w el wialy of oy 6.3.2
experience, qualifications, and skills required to A Ll (e a1 aal) 1Y a3 il e s
perform the following, minimum tasks:

1) Provide support to the Committee Chair in Glelaia¥l nel se 2aa3 (8 daalll Gad acall s (1

scheduling and organizing meetings as per the 18) 2l 8 Lo (s gomiall ey T g Lpaidait
procedures set forth in Part 8.1 of these ToR; ) ) o
Jad) @\}l}.m\}sl\ a_\AL}A(l

and
57 CGRs, Art.50.5) IS ) A g Ao (e (5 .50 5L S7
58 Key Principles, Art.72 g 1) ol (e 72 aLdI 58
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2) Minute the Committee's deliberations and
resolutions as per the procedures set forth in
Part 8.2 of these ToR.

PART 7 - REMUNERATION

7.1 Committee members are entitled to adequate
compensation for their roles and responsibilities.
The Remunerations of the Committee members
shall be as per the provisions set forth in the
Bank’s Remuneration Policy for Board Directors,
Committee Members & Executive Management,
the Board’s decisions, and the applicable
regulatory requirements, if any.

7.2 Committee members shall be reimbursed for all
reasonable expenses incurred in the discharge of
their responsibilities. Reimbursement of such
expenses shall be in line with the rules and
procedures adopted by the Bank and cover airfare,
hotels and other travel and travel-related
expenses, as well as other relevant expenses.
Members shall properly document and provide
receipts for any and all expenses for which they
are entitled to be reimbursed by the Bank.

PART 8 - COMMITTEE MEETING
PROCEDURES
8.1 Meeting Procedures

8.1.1 The Committee shall meet at least four (4) times
per year’’, preferably on a quarterly basis, and
more frequently if/when necessary.

8.1.2 Meetings of the Committee shall be called by the
Secretary at the request of the Chair or any other
Committee member, upon at least seven (7)
business days’ notice prior to such meeting.

8.1.3 The notice of each meeting confirming the venue,
time and date together with a draft agenda of
items to be discussed, shall be forwarded to each

9 Key Principles, Art.83 & CGRs, Art.57.a)

eyl L5 Ll ) 85 dalll ¥ glaw cpsas (2
st ae) sl o3a (e (2-8) 2l (A Lele (a paiall
sl

Gl — (7) &) 5 a0

Ge nilia st e Jsanl) alll slne Y oy
(85 Zalll oluime | lila ()55 5 gl s 3sna s b ) 50
odae slias | lilSe il B ledle (a aiall pl8a3
bl g Sl aphanl) 5y lalll elzac g5 laY)

aa g o) g plad) Apapdasill Llatall 53 1Y) Galae

A ghaall ClaEl) aas e Laalll el iac iy g 2y
525 5 o ity pg Tl 5 5ase o oL La slan
il Qa8 (e saelnall Cilel Yl a0 ) l) wa Sl 230
il 5 a i a5 3ol 5 ol palal) CadlSs sy o) 5
i s AY) claall ) Aleayl ¢ el dalaidl o &Y
aan OV alll) oy (5 53 elac ) e 5 AL Al

il 8 e ol il agd Gag ) claal)

7.1

7.2

Uall) clelaial Glg) o) — (8) el £ 32l

clelaiayl aig) o)
d..'aé,u cng\gdﬂ‘}“‘;sQ\)A(4) GJ\A\.\J\CAK;:\
ozl 1) ST g i a )y bl e @l 55

3ol

2l Aaall) s el U (e Al Cile Ll ) 3 5ol o35
Dbl e 2l diallly JAT game (gl 5l Qusi Gl e
glaia¥l ae s 8 U8V e Jas alif (7) dass 42
5 Sl S ) e L) IS i) Jloas ) oy

sl oy A Jlae W) Jsam 83 e e (Gl

8.1
8.11

8.1.2

8.1.3
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8.14

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9

Committee member and any other person invited
to attend the meeting.

Each member of the Committee is entitled to
propose additional item to the agenda. Unless
otherwise agreed by all participating Committee
members, only those items included on the
meeting agenda shall be addressed by the
Committee.

The Committee may invite members of the SABB
Board and/or Board Committees and/or Executive
Management team or other SABB employees, or
others, to attend the Committee meetings, as
deemed appropriate by the Committee. However,
only the members of the Committee are entitled to
vote on the Committee resolutions.®

The Committee shall periodically meet with the
Bank’s external auditor and internal auditor.®' The
Bank’s external auditor and internal auditor may
request for a meeting with the Audit Committee
as may be necessary.®?

At least five (5) business days prior to the
Committee meetings’ date, a final agenda for the
meeting, including supporting material such as
presentations from the Executive Management,
and/or any other information of relevance for the
meeting(s) shall be circulated to all Committee
members.

Committee meetings are valid if attended by a
majority of its members .5

A member of the Committee may delegate
another Committee member to attend the
meetings on his/her behalf, unless he/she is
prohibited to do so as per the Bank’s Bylaws. The
delegation must be submitted in writing to the
Chair at most one (1) business day prior to the
meeting date. A member may not represent more

60 Key Principles, Art.83 & CGRs, Art.53.a)
61 CGRs, Art.57.b) & Key Principles, Art.83
62 CGRs, Art.57.c)

63 Key Principles, Art.70 & CGRs, Art.53.b)

e gl s dialll slacl (o gume JS ) clgiiilio ST
glda¥) jsmal s Al

Jsa e ) xiy ) 5l dialll 3 5 e JSI 3a,
oo S el Rinll slae e (385 ol La s Jlae Yl
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Ot i/ 5 A8l e slme i3 e iall 5y
sise (e pa e o A3l 5N /5 5 laY) s
o) i Laruis cialll e laia) )5 aiaal b e s il
Cy peal) Jadd Lall) clac Y Sa @lld aa s Liwlio Lall
00 dalll il ) 8 e

e BN bl aal jo pa 450 dday dalll aaing
Gl all gal el emgy BLelall JIaial) aal i
Lal g plaia¥l s ebigll Al aal pall 5 sl
62 U1y ) dalall e s LS daal yall
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Jad sl ol _imel gen e (Glelaia¥l) glaa¥l
Al g laia) ol e Y1 e dae ol (5) s

63 Lgiloaci dudel ) gimn alll Cilelaial dacal b i3
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& o0 SEY (e (1) 2l dee psy Jof ut )
(1) 35 sae o ST Qi sinal S92 ¥y g lainl

8.14

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9
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8.1.10

8.1.11

8.1.12

8.2
8.2.1

8.2.2

than one (1) member at the same meeting.
Members of the Committee may not cast their
votes by proxy.®

Committee members may attend meetings by way
of phone or video conference, or any other similar
way provided by the Bank for attendance at the
Committee meetings.®> The member participating
in the meeting in this way shall be considered as
attending the meeting in person for the purpose of
the quorum and is entitled to vote on the
Committee’s resolutions.

If within one (1) hour after the appointed time for
the start of the meeting, a quorum of Committee
members is still not present, that meeting shall be
adjourned by the Chair to at most three (3)
business days from the date of such meeting.

The Committee's decisions will be made by
majority of the votes of the members attending the
meeting. In case of a tie, the chair of the
Committee shall have the casting vote.®

Minutes and Resolutions
The Secretary shall minute the meeting's
deliberations and resolutions adopted, including
the names of members present and absent, as well
as the names and titles of persons invited to the
meeting, if any.

The minutes of meetings should include the
recommendations that the Committee deems
appropriate on any area within its purview, where
action or improvement is needed, the voting
results including the reservations and/or

64 Key Principles, Art.70
65 Key Principles, Art.70
66 Key Principles, Art.70 & CGRs, Art.53.b)

A Aalll ol aeW Heay Y plaia¥) Laii b
64 AN 5l gl gualy
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JWS) il aad iy g laa¥) T ala 45y Hlall o3gy
Asalll @l ) jE ey peaill 4l Gag (3 58 ladl)
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?ﬁ" c&h.\;‘}” el daaall 8 gl amy (D saalgde L
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8.1.10

8.1.11

8.1.12

8.2
8.21

8.2.2
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objections raised by any of the Committee
members.5’

elact (e gl L U1 ) il Jie W) i/ 5 coldadal) @l
67‘;\_];_‘“

8.2.3 The Committee may pass resolutions by way of smae Gl alle -y pailly Al s 5all jay 823
circulation — unless one (1) member requests, in w5 Hal plaial )l 13 A glae (S (1) aals
writing, that such resolution be deliberated at a . 1 5 b S ol o
meeting of the Committee properly convened and @ e sl g ds - s ol e
held — if such resolution has been signed, either in e I (e di g SSIY) il glly 5l Gas L) ¢l Al
person or by electronic means, by all the el W jlaca) il ol i Al aski g Aall pliae
Committee members. Resolutions passed by . . . vl . .
circulation shall be submitted at the next meeting iVl e o Lot e Rall S gl
of the Committee to be recorded in that meeting’s
minutes.

8.24  Draft minutes of meetings shall be distributed by i clelainy) jalaasijuwedialll ;i g ju 824
the Secretary within seven (7) business days of the limc] g e plaia¥) s (e dae ol (7) s
meeting’s date to all Committee members for Sl e in e ol o) sl sl
their review. Any comments from the Committee M slael Go Cliled gl sl cimg s Lginal el 435
members shall be provided to the Secretary within A (3) N Jaall sl ¢y gune 8 Dl s gl S
the following three (3) business days.

8.25 The Secretary shall amend, as relevant and LY G ¢ guanall B3 Gase Joand alll el e 8.25
discussed or expressed in the meeting, the draft ol 8l e laa¥l bl S Y ladl ol st
minutes, based on the Committee members’ e . o
comments and shall send it attached with those ClEdail) Al e 438 pa Ll ) 5 indll elimc | Clisdas
comments to the Chair. The Chair shall provide 438 50 5 i) AilUaale st Gt M (e i )
his/her final remarks and approval within seven 835asall 2Dlias) ey 5 (00 e ALl (7) Ampas (g saine
(7) business days from the amended draft’s sl
receipt date. '

826 The Secretary shall prepare the final minutes <o il T, A0edl alaall dlac) Zialll ju ol e 8.26
according to the Chair's recommendations and e 5 5 L)yl dialll ol 1) Ll )5 )
shall send the same to the Committee members for e o
their review and sign off within three (3) business dee fl (3) BB 0 pmt B el
days.

827 The signed copies of the minutes, clearly o (Al e paalaall (e A28 gall il LlaiaY ay 827

indicating the resolutions adopted, shall be
retained in the Committee’s minute book which
shall be kept at the Bank’s head office.®

S dlgale 4380 5l aad ) A ) 7 s
SSall b4 Baliia ) oy (53 Aialll e laial yalaa

08 il s 1

67 Key Principles, Art.70 & CGRs, Art.53.c)
68 CGRs, Art.53.c)
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828 The minutes of the Committee’s meetings are
confidential, and access to them is granted only to
the Committee members, members of the Board
and the Secretary. The Secretary is responsible to
ensure that the minutes are kept confidential.
Extract of the minutes, and action items arising
thereof, can be shared with the relevant members
of the Executive Management following their
approval by the Committee members and
provided that in camera discussions, if any, are
redacted.

829 The minutes shall be written in the English
language and translated by a translator, if and/or
when required.

8.2.10 The outcome of the meetings will not be valid
unless all attending Committee members have
signed the minutes of its meetings, prepared in
line with these rules.

PART 9 — Reports’

9.1 The Committee shall inform the Board of its
activities with complete transparency.®® To
this end, the Chair shall:

1) Update the Board Members, at every
meeting of the Board, on the Committee’s
key activities, recommendations and/or
decisions; and

2) See that minutes of the Committee’s
meetings are available to the Board
following their approval and signature by
all attending Committee members.

9.2 The Committee shall prepare the ‘Audit
Committee Report’” for inclusion in the Bank’s
annual report and/or the Board’s Report, which
shall include the following details:

% CGRs, Art.50.2)
70 CGRs, Art.91

el J s o1y ) ¥ 5 ey Aialll Cle L) pulae 8.2.8
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slac] man al s ol ledania Clelainl) il ¢ 5S3Y 8.2.10
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9.3

9.4

1) Name of Committee members and their
respective roles and classification,
current and previous jobs, qualifications,
and experience;”

2) Number of Committee meetings held
during the ended fiscal year, their dates,
and the attendance record of each meeting,
listing the names of attendees;”

3) Overview of the Committee’s key
responsibilities as set forth in these Terms
of Reference and the manner by which it
successfully discharged these
responsibilities; and

4) Recommendations and opinion of the
Committee on the adequacy of the Bank’s
internal control, financial control, and risk
management systems.

The Audit Committee report shall be made
available at the Bank’s head office and published
on both the Bank and the Saudi Exchange
websites when publishing the invitation to
convene the General Assembly, to enable
Shareholders to get a copy thereof. A summary of
the Audit Committee Report shall be read during
the General Assembly.’™

The Committee shall fulfill its reporting
responsibilities in line with the Bank’s
‘Confidentiality, Transparency & Disclosure of
Information Policy’.

PART 10 - GENERAL PROVISIONS

10.1  The Board is responsible to ensure the proper and

timely implementation and compliance with the
principles set forth in these Terms of Reference.

714..&‘.33_‘.@3‘9 ?Q..M ds J\jdi} 3.4;1.\\ GL.AA-Ci GL&—mi (1

A Al A saeiall sl clelaial 2 (2
goglainl IS st Jau s Led )l 55 dpgiial)
73 pualall eland S

e Aalld )l Al sl e dale 5,k0 (3
sl ae) il sia b dle s waidl il
O Lea e i€ Al A5yl Jaal)
g sasall 03¢ & Aaa)

Aalail S (530 Jsn Ll pes Uinlll a5 (4
Sl 5l 5 Aulladl Al ) Adalal) A, )
<l gl

il i N S jall B daa) jall il )8 dal iy 9.3
42 grall sl g cliall i g YIS e gl oo i g
O Cadlsal) (Sl cdalal) donand) 82l 3 seall 55 2ic
Aal y 8 yadledel faby Add i e Jyanl)
74 3alall Agmand) sliadl JMA Gxa all

Los Lga dda gial) §3LY1 bl gs—unn Balll 8 G ny 9.4
il gal 7ila gladl)

dle alsaf — (10) &lad) & 50

ol 2l lam e dal g el 3100 udae Jeay 1011
& e U paiall fsalaally ol Y5 usliall i 11 d
Jenll il o152 ) sall o2a

"IClassification as Independent, Non-Executive Director, or External
Committee Member

72Key Principles, Art.102.a) & CGRs, Art.90.2)

73 Key Principles, Art.102.d) & CGRs, Art.90.6)

74 CGRs, Art.91.b)
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10.2

10.3

10.4

These ToR shall be revised by the Company
Secretary at least annually” or should any of the
Applicable Laws be amended or replaced.

The Company Secretary shall recommend
amendments to these ToR, if necessary or deemed
appropriate, to the Audit Committee and the
Board for their review. Should the ToR be
amended by the Audit Committee and the Board,
they shall thereafter be submitted to the General
Assembly for ratification. These ToR shall only
be amended following ratification by the General
Assembly.’¢

SABB will seek to ensure that it always
implements all Applicable Laws. In the event of
any conflict between these ToR and any
Applicable Laws, the Applicable Laws shall
prevail.
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(Item No 4)

Amending the Audit Committee Terms of Reference
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Rules of Audit Committee Term of Reference

Current Provisions

Provisions after Proposed Amendments

The Bank: The Saudi British Bank.

SABB or Bank: The Saudi British Bank.

Executive Member: A full-time member of the executive management
of the Bank, who participates in managing its daily activities.

Executive Director: A member of the SABB 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.

Non- Executive Member: A member who is not a full-time member of
the executive management of the Bank and does not participate in
performing its daily activities.

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.

Independent Member: A member who has complete independence in
his/fher position and decisions. A member shall be considered
independent if he/she meets the independence requirements as defined
by supervisory authorities.

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

Relatives: Defined as per the Supervisory Authorities

Relatives: Fathers, mothers, grandfathers and grandmothers (and their
ancestors), children, grandchildren and their descendants, siblings,
maternal and paternal half-siblings, husbands, and wives.

Supervisory Authorities: The Regulatory Authorities including Saudi
Central Bank (SAMA), Capital Market Authority (CMA) and Ministry
Of Commerce (MOC).

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

Added Definition

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

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

Added Definition

Chair or Committee Chair: The chair of the Audit Committee.

Added Definition

CMA: The Capital Market Authority of Saudi Arabia.

Added Definition

Company Secretary: The company secretary of SABB.

Added Definition

Conflict(s) of Interest: A situation where the subjectivity and
independence of any decision is affected by a material or moral personal
interest which relates to someone in his/her personal capacity or to any
of his/her Relatives or close friends, or when his/her functional
performance is affected by personal considerations directly or indirectly
or by his/her knowledge of the information relating to the decision.

Added Definition

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

Added Definition

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

Added Definition

Executive Management: The members of the senior executive team
of the Bank.

Added Definition

External Committee Member: A member of a SABB board
committee who is not a member of the SABB Board.

Added Definition

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

Added Definition

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

Added Definition

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

Added Definition

MC: The Ministry of Commerce of Saudi Arabia.

Added Definition

Related Party Transaction: As per the definition provided under
paragraph 5.2 in the Bank’s Related Party Transaction Policy.

Added Definition

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

Added Definition

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
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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.

Added Definition

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.

Added Definition

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

Added Definition

SABB AUCOM or AUCOM or Audit Committee or Committee:
The Audit Committee of the SABB Board of Directors.

Added Definition

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

Added Definition

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

Added Definition

SAMA: The Saudi Central Bank.

Added Definition

Secretary or Committee Secretary: The secretary of the Audit
Committee.

Added Definition

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

Added Definition

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

Added Definition

Shariah Governance Framework for Local Banks Operating in
Saudi Arabia or SGF: The regulations and guidelines issued by
SAMA to assist banks conducting Shari’ah compliant banking, to
establish robust and effective Shari’ah Governance Framework.

Added Definition

Stakeholder(s): Any natural or legal person who has an interest in the
Bank, including employees, investors, customers, suppliers,
shareholders and the community.

Added Definition

Terms of Reference or ToR: The Terms of Reference for the Audit
Committee of the SABB Board of Directors.
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In line with the provisions of the Companies Law and the supervisory
authorities requirements for the establishment of the Audit Committee
and its terms of reference to assume supervision of the Internal Audit
department, review of controls and reporting systems and
recommending the appointment of external auditors and fixing of their
fees in addition to any other tasks assigned by the Board of Directors as
provided for in the rules for organizing Audit Committees for Banks
operating in Saudi Arabia.

The formation of board committees enables boards to perform their
responsibilities more effectively. Board committees support boards
in discharging their duties and responsibilities by delving more
deeply into specifics issues and making recommendations to the
board. They also support boards in engaging in more robust
discussions with management and as a result, help enhance their
decision-making effectiveness.

Added Para

At the same time, 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 around the formation of specific board
committees, including the development and adoption of terms of
references that govern the composition, responsibilities, and duties
of such committees.

Added Para

In line with these global best practices and regulatory requirements,
this Audit Committee was established to support it SABB Board in
the discharge of its responsibilities such as supervising the internal
audit function, reviewing internal controls and reporting systems,
recommending the appointment of external auditors and fixing of
their fees, in addition to any other tasks assigned by the Board as
provided for in the rules and regulations issued by the Supervisory
Authorities.

Added Para

These Terms of Reference were prepared and approved by the Audit
Committee and the SABB Board of Directors to govern the
activities of the Committee and shall only be enforced following
ratification by the General Assembly.

Added Para

The Board of Directors shall have the right to make amendments to
these ToR, as deemed appropriate and upon the general assembly
ratification, and in the Bank’s interest and provided that such
amendments are in line with the provisions set forth by the
competent Supervisory Authorities, or to reflect changes in
applicable regulatory requirements.
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Added Para Legislative Background

These Terms of Reference have been developed in accordance with all
applicable laws and regulations from the Supervisory Authorities, such
Added Para as, 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);

Added Para
= The Banking Control Law issued pursuant to the Royal Decree
No. M/5 dated 22/02/1386H (corresponding to 12/6/1966G) as
Added Para amended:;
= The Key Principles of Governance in Financial Institutions,
issued by SAMA, dated 6/1442H (corresponding to 6/2021G)
Added Para as amended;
= The Requirements for Appointments to Senior Positions in
Added Para Financial Institutions Supervised by SAMA, as amended; and

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

Authority

Added Para

The Audit Committee is a Board Committee with direct reporting line
to the Board and responsible before the Board for its activities.
However, this does not relieve the Board of its overall responsibility
for the activities, duties and powers that it has delegated to the
Committee.

Added Para

To this end, the Board shall regularly follow up on the activities of the
Committee to ensure adequate performance of the duties delegated to
it. The Board shall also constantly ensure that members of the
Committee exert serious efforts in the performance of their work.

Added Para

In order to adequately fulfill its responsibilities, the Audit Committee
is authorized to:

Added Para

= Review the Bank’s records and documents;

Added Para

= Request any information, clarification, and statement from,
and/or meetings with, members of the Executive Management
and/or the Board and/or the Board Committees that it deems
necessary for the proper conduct of its activities;

Added Para

= Assess the matters that fall within its authority as per these
ToR, or those delegated to it by the Board, and to make
recommendations for the Board’s review and decision, or to
make decisions for such matters if so delegated by the Board;
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Added Para

= Seek assistance from any experts or specialists, whether
internal or external, within the scope of its powers. The
decision to retain the services of such advisors shall be
recorded in the minutes of the Committee meeting(s),
including their name(s) and their relation(s), if any, to the
Bank or its Executive Management. Any such appointment
shall be made through the Company Secretary.

Added Para

The Audit Committee is formed by a decision of the Ordinary General
Meetings and the members of the audit committee shall be from the
shareholders or others. The AGM shall, upon a recommendation of the
Board, approve committee work regulations,

provided that it comprises its work controls and responsibilities,
procedures for appointing its members, their membership term, their
remuneration. and the mechanism of

appointing temporary members in case a seat on the committee becomes
vacant,

= Request that the Board calls for a General Assembly meeting
if its activities have been impeded by the Board or if the Bank
has suffered significant losses and damages.

Committee Term:

The term of the Audit Committee is for a period of three (3) years, in
line with that of the Board. The Committee may be formed with the
commencement of each new Board term and in such case shall expire
with the expiry of the Board term.

Added Para

Committee Formation & Member Selection:

The Committee shall be formed by a decision of the General
Assembly.

The Committee shall composed of no less than three (3) and no more
than five (5) members; and the number of Committee members from
outside the Board shall exceed the members from within the Board.

The Committee shall be composed of no less than three (3) and no
more than five (5) Independent Directors and/or External Committee
Members, who shall all be Independent. The Chair of the Board shall
not be a member of the Audit Committee even if he/she is an
Independent Director. The number of External Committee Members
shall exceed that of Independent Directors.

All committee members shall be independent, and neither of them shall
have a credit relationship with the bank in his name or in the name of one
of his relatives, or in any capacity with the bank, its board members, or

No Audit Committee member shall have a credit relationship with the
Bank in his/her name or in the name of one of his/her Relatives, or in
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its executive staff. also, the Audit committee member should not work or
has worked in the Company's finance Department, the Executive
Management or for the Bank’s external auditor during the preceding two
years.

any capacity with the Bank, its Board Members or the Executive
Management team.

The Committee members shall have academic qualifications and
professional experience in auditing and risk management, including
knowledge of accounting and auditing standards, ability to understand
financial reports, including one specialist in finance and accounting.

Committee members shall meet the criteria set forth in the Bank’s
Selection Policy. They shall have academic qualifications and
professional experience in auditing and risk management, including
knowledge of accounting and auditing standards, ability to understand
financial reports, and understanding of the laws, regulations and
instructions issued by the Supervisory Authorities and other relevant
agencies.

The committee chairman and members shall be appointed for a period
of three years, renewable for a maximum of two additional terms.

The Committee chair and members may be re-elected for a maximum
of two (2) additional terms.

Any person who works or has worked in the Bank's finance function,

Added Para the Executive Management or for the bank’s external auditor during the
preceding two (2) years may not be a member of the Audit Committee.
The Board shall appoint a Chair of the Committee from amongst its
Independent Directors, and provided this person is not the Chair of the

Added Para Board. In case of the absence of the Committee Chair, the Chair will

nominate a member to replace him/her, otherwise the Committee
members present at the meeting will select one of themselves to chair
the meeting.

The Audit Committee is a Board Sub-Committee and the appointment of
its members shall be subject to SAMA no-objection.

The appointment and/or re-appointment of the Committee members
shall be subjected to SAMA’s written non-objection .

Added Para

The Bank shall provide SAMA and the CMA with the names and roles
of the Committee members within five (5) business days of their
appointment and shall notify them of any changes thereto also within
five (5) business days of the date of such changes.
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In case of any vacancy during the Committee term, the Board will
appoint another member to fill such vacancy for replacement. Noting that
the Board approval is not final, and the appointment will be submitted to
the first General Assembly Meeting for ratification.

Committee Vacancies:

In case of any vacancy during the Committee’s term, the Board will
appoint another member from amongst its Directors or an External
Committee Member. The appointment shall be submitted to the first
meeting of the General Assembly for its ratification. The new member
shall complete the term of the previous member, unless decided
otherwise by the General Assembly.

Added Para The office of a Committee member shall be vacated in the
following ways :
Added Para
= At the end of its term;
Added Para S _ )
= Upon resignation of the member, in which case, the member
shall submit a letter to the Chair of the Committee and of the
Board ;
Added Para
= |f the member becomes disqualified from holding office under
any law in force in the Kingdom of Saudi Arabia;
Added Para
= If he/she is found to be of unsound mind or unhealthy;
Added Para

= If the member is convicted of an offence involving dishonesty,
fraud, moral turpitude or resulted in deception;
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= If he/she becomes bankrupt or makes any arrangement or

Added Para compounds with his/her creditors;
= If he/she is a member of another bank’s board of director, or
Added Para one of its board committees, in the Kingdom of Saudi Arabia;
or
Added Para = If the member misses three (3) consecutive meetings, or three

The Audit Committee is a Board sub-committee and as such, the audit
committee ensures and supports the effectiveness of decision-making
to achieve the objectives of bank in accordance with best practices and
specialized technical standards. It also assists the Board in performing
its duties and responsibilities, contributing to its effectiveness of
performance and reviewing and monitoring the bank’s businesses on a
regular basis.

(3) meetings in a calendar year, without a legitimate excuse.

The Audit Committee shall be responsible to monitor the Bank’s work,
verify the integrity and impartiality of its reports and financial
statements, and ensure the availability of internal control systems
therein.

The committee shall have the competence to monitor the financial
institution’s work, verify the integrity and impartiality of its reports
and financial statements, and ensure the availability of internal control
systems therein.

The Committee shall perform its responsibilities and duties in line with
all applicable requirements of the Supervisory Authority and as per the
directives communicated by the Board.

The functions and responsibilities of the Audit Committee relate
to:

Deleted Para

Added Para The Committee shall be responsible before the Board for its activities.
However, this shall not relief the Board of its responsibility for such
activities, duties, and powers that it has delegated to the Committee.

Added Para The Committee shall inform the Board of its findings or decisions with

complete transparency. The Chair of the Committee shall brief the
Board Members, at every meeting of the Board, on the Committee’s
key activities, projects, and recommendations for the Board, and shall
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see that the minutes of the Committee meetings are readily made
available to the Board once approved and signed by all participating
members.

Financial Reports:

Financial Reports:

The Committee’s responsibilities in this area shall include the following:

Examine the bank's quarterly and annual financial statements before
presenting them to the Board and providing its opinion and
recommendations thereon to ensure their integrity, fairness and
transparency;,

Examine the quarterly and annual financial statements of the Bank
before submitting them to the Board, and provide its opinion and
recommendations thereon, in order to ensure their integrity, fairness
and transparency;

Scrutinize any issues raised by the bank's chief financial officer or the
chief compliance officer or the external auditor;

Scrutinize and investigate any issues raised by the Bank’s Chief
Financial Officer (‘CFO’) and/or Chief Compliance Officer (‘CCO”) —
or other persons fulfilling similar roles and responsibilities — and/or the
external auditor;

Internal Audit:

Internal Audit:

The Committee’s responsibilities in this area shall include the
following:

The Committee recommending to the Board the appointment/
termination for the services of the Internal Audit unit/department
manager or the internal auditor and proposed his/her remunerations and
to be assessed by the Committee.

Jointly with the Nomination & Remuneration Committee, recommend
to the Board the appointment and/or termination for the services of the
internal audit department head or the chief internal auditor, his/her
remunerations, and appraise his/her performance;

Evaluate the effectiveness and efficiency of internal controls, policies,
and procedures, the reporting mechanism and the extent of compliance
therewith, and provide recommendations to enhance it.

Evaluate the effectiveness and efficiency of internal controls, policies
and procedures, the reporting mechanism and the extent of compliance
therewith, and provide recommendations for improvement thereof.
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Monitor and oversee the performance and activities of the internal
auditor and the internal audit department of the Bank, in order to ensure
the availability of the necessary resources and their effectiveness in
performing the activities and tasks assigned thereto.

Monitor and oversee the performance and activities of the chief
internal auditor and the internal audit department of the Bank, in order
to ensure the availability of the necessary resources and their
effectiveness in performing the activities and tasks assigned thereto.

The External Auditors:

The External Auditors:

Selection, appointing and meeting with the External Auditors:

The Committee’s responsibilities in this area shall include the
following:

The Committees Responsibilities relating to the External Auditors:

Deleted Para

Review the plan of the Company's external auditor and its activities,
and ensure that it does not provide any technical or administrative
works that is beyond its scope of work, and provides its opinion
thereon.

Review and provide its opinion on the external auditor’s plan and
activities for the Bank, and ensure that it does not provide any
technical or administrative works beyond its scope of work, and
provide its opinion and recommendations thereon;

Verify the external auditor’s independence and objectivity and the
effectiveness of the audit process, taking into consideration the relevant
rules.

Verify the external auditor's independence, objectivity and fairness, and
the effectiveness of audit activities, taking into account the relevant rules
and standards;

Responding to queries from the external auditor.

Respond to queries of the Bank's external auditor;

Ensure Compliance:

Compliance:
The Committee’s responsibilities in this area shall include the
following:

To review regulators reports findings, and ensure necessary actions are
taken.

Review the findings of reports made by Supervisory Authorities, and
ensure that the Bank has taken the necessary actions with regard thereto;

Ensure the Company's compliance with the relevant laws, regulations,
policies and instructions and take the necessary measures to improve the
financial institution’s level of regulatory compliance.

Ensure the Bank’s compliance with the relevant laws, regulations,
policies and instructions, and take the necessary measures to improve
the Bank’s level of regulatory compliance;

Reviewing the contracts and Related Party transactions, and providing
its recommendations to the Board in connection therewith.

Review Related Party contracts and transactions and provide its
recommendations to the Board in connection therewith
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Report issues that the committee sees the necessity of taking action
against to the board, and provide recommendations of procedures to be
taken.

Report to the Board any issues that it deems necessary to take action
on, and provide recommendations as to the procedures to be taken in
connection therewith;

Determine the objectives and deliverables of the internal Sharia audit
function after consulting with the Sharia committee. The objectives and

Added Para deliverables must be in line with the accepted internal auditing
standards, taking into consideration the independency of the Sharia
audit; and
Review the findings and observations of the internal Sharia audit and

Added Para provide its recommendations thereon.

Sharia Committee:

The Audit committee determines the objectives of the internal Sharia
audit after consulting with the Sharia committee. The objectives must be
in line with the accepted internal auditing standards, taking into
consideration the Independency of Sharia Audit.

Deleted Para

The Islamic Finance Services submits the results and observations of
the internal Sharia audit to the Audit Committee.

Deleted Para

Other Responsibilities:

Other Responsibilities:

In order to perform its duties, the Audit Committee has the right to
review the bank’s records and documents, and to request any
clarification or statement from the Board or the Executive Management.

Deleted Para

The Committee may request the Board to call the General Assembly to
convene should the Board obstruct its business or if the Bank incurs
large damages or losses.

Deleted Para

Part Four: Audit Committee Report

Deleted Para

The Committee will submit a report on annual basis to the Board on their
opinion as to the sufficiency of internal control system and the other
actions taken thereby as part of their scope of responsibilities.

Deleted Para
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The Audit Committee report shall be made available at the Bank head
office, and published on the Bank and the Saudi Stock Exchange
(Tadawul) website when publishing the invitation to convene the
General Assembly, to enable shareholders to get a copy thereof.

Deleted Para

The report will read during the General Assembly Meeting.

Added Para

Deleted Para

Members:

Committee members shall work on the basis of complete information,
act in good faith, and with honesty, integrity, due diligence and care for
the long-term success of the Bank. They shall perform their duties
without regards for any external influence, whether from inside or
outside the Bank. Committee members shall also not give precedence
to their personal interests, or the interests of Shareholders and/or other
Stakeholders whom they may represent, over those of the Bank.

Added Para

Committee members are expected to commit the time required of them
to discharge their responsibilities adequately, including but not limited
to, attending all Committee meetings, and being prepared for such
meetings so as to constructively contribute to the discussions and
engage with the executive Management.

Added Para

Committee members may not be absent from meetings except for
emergency situations or legitimate excuses, in which case they shall
inform the Chair in writing. Committee members may not leave
meetings without having first informed the Chair.

Added Para

A member of the Committee who also is an Independent Director shall
make every effort to attend all meetings in which important and
material decisions affecting the position of the Bank are made.

Added Para

Committee members shall maintain the Bank's secrets and protect the
confidentiality of the information related to the Bank and its activities
gained through performing their duties and shall not disclose such
information to any party outside meetings of the General Assembly,
unless required by any law or where the approval of the Board has first
been obtained.
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Added Para

Committee members may not make use of the information, to which they
are aware by virtue of their office, in order to realize their own interests,
or any relative’s or third party’s interests. In such cases, the member
shall be dismissed from the Committee and can be held responsible for
any financial or reputational damages caused to the Bank. Such
prohibition shall extend to a Committee member who resigns to, directly
or indirectly, use investment opportunities that the Bank wishes to use,
which came to his/her knowledge during his/her membership in the
Committee.

Added Para

Each Committee member shall notify the Committee and the Company
Secretary fully and immediately of his/her intent to participate, directly
or indirectly, in any businesses that may compete or lead to competing
with the Bank or any of its activities, directly or indirectly.

Added Para

Each Committee member shall recognize his/her duties, roles and
responsibilities arising from the membership.

Added Para

The Committee members are expected to continuously develop their
knowledge in the field of the Bank's business and activities and overall
financial services industry.

Added Para

Committee members shall enable other members to express their
opinions freely, encourage the Committee to deliberate on matters
within its purview, and obtain the views of the competent members of
the Bank’s Executive Management and others, as deemed relevant and
required;

Added Para

No Committee member may accept gifts from any person who has
entered into commercial transactions with the Bank if such acceptance
of gifts leads to a Conflict of Interest.

Added Para

The Committee members are responsible to be familiar with, and to fully
abide by, all applicable legal and regulatory requirements from the
Supervisory Authorities , as well as the relevant Bank’s policies such as,
but not limited to, the ‘Related Party Transaction Policy’, ‘Conflict of
Interest Policy’, ‘Code of Conduct for Board & Board Committee
Members’, and the ‘Confidentiality, Transparency & Disclosure of
Information Policy’.

Committee Chair and Secretary:




SABB € Gl

The Chairman of the Board should not be chairman or a member of the
Audit Committee.

Deleted Para

The Chairman of Audit committee or whom they delegate, shall attend
the AGM and answer any questions raised by the shareholders.

Deleted Para

The Audit committee shall have a secretary from among its members
or from outside. and he/she shall have the necessary qualifications,
skills and abilities to perform the following tasks, as a minimum:

Deleted Para

Record committee meetings and draft minutes therefor, taking into
account to submit the drafts to the members to express their opinions
thereon before signing same.

Deleted Para

Prepare and submit committee reports to the Board, and retain same

Deleted Para

Inform committee members of meeting dates well in advance of the
specified date.

Deleted Para

Added Para Chair:
The Chair shall be responsible for the effective leadership of the
Committee, the supervision of its operations and the effective
performance of all its responsibilities. As such, the Chair shall:
= Define the Committee’s annual calendar of meetings and
Added Para activities, ensuring the Committeg will h_ave suffici_ent time to
properly study all matters under its purview and discharge its
responsibilities;
= Set the agenda for its meetings and chair all meetings of the
Added Para Committee;
= Update the Board on the key activities, recommendations and
Added Para decisions of the Committee; and
= Ensure that minutes of the Committee meetings are readily
Added Para shared with the Board following their approval and signature by

all participating Committee members.
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In case of the absence of the Committee Chair, he/she shall nominate a

Added Para member to replace him/her, otherwise the Committee members present
at the meeting will select one (1) of themselves to chair the meeting.
The Chair of the Committee, or his/her delegate, shall attend meetings
Added Para of the Bank’s General Assembly and be prepared to respond to questions
on the Committee's responsibilities and activities.
Added Para Secretary:
The Committee shall appoint a secretary from among its members, or
Added Para from others, and fix his/her responsibilities and remuneration.
The Secretary shall have the necessary experience, qualifications, and
Added Para skills required to perform the following, minimum tasks:
= Provide support to the Committee Chair in scheduling and
Added Para organizing meetings as per the procedures set forth in Part 8.1
of these ToR; and
= Minute the Committee's deliberations and resolutions as per the
Added Para

procedures set forth in Part 8.2 of these ToR.

The remuneration and attendance fees of the Committee members will
be determined in line with the Bank Remuneration and Compensation
Policy for Board Directors, Committee Members and Executive
Management and the Board decisions and in accordance with the
regulatory directives, and the General Assembly will approve the same
upon Committee election for each Board term.

Committee members are entitled to adequate compensation for their
roles and responsibilities. The Remunerations of the Committee
members shall be as per the provisions set forth in the Bank’s
Remuneration Policy for Board Directors, Committee Members &
Executive Management, the Board’s decisions, and the applicable
regulatory requirements, if any.

Added Para

Committee members shall be reimbursed for all reasonable expenses
incurred in the discharge of their responsibilities. Reimbursement of
such expenses shall be in line with the rules and procedures adopted by
the Bank and cover airfare, hotels and other travel and travel-related
expenses, as well as other relevant expenses. Members shall properly
document and provide original receipts for any and all expenses for
which they are entitled to be reimbursed by the Bank.




SABB € Gl

Added Para

Meeting Procedures:

The Committee shall formally meet at least four (4) times per year, in
addition to any other meetings to be held when required.

The Committee shall meet at least four (4) times per year , preferably on
a quarterly basis, and more frequently if/when necessary.

Added Para

Meetings of the Committee shall be summoned by the Secretary at the
request of the Chair or any other Committee member, upon at least seven
(7) business days’ notice prior to such meeting.

Added Para

The notice of each meeting confirming the venue, time and date together
with a draft agenda of items to be discussed, shall be forwarded to each
Committee member and any other person invited to attend the meeting.

Added Para

Each member of the Committee is entitled to propose additional item to
the agenda. Unless otherwise agreed by all participating Committee
members, only those items included on the meeting agenda shall be
addressed by the Committee.

Added Para

The Committee may invite members of the SABB Board and/or Board
Committees and/or Executive Management team or other SABB
employees, or others, to attend the Committee meetings, as deemed
appropriate by the Committee. However, only the members of the
Committee are entitled to vote on the Committee resolutions.

The audit committee shall convene periodically with the Bank's
external and internal auditors. Also, the committee may invite to its
meetings any employee to discuss with him/her the topics raised
therein; this invitation shall include the CEO and the internal and
external auditors. The internal and external auditors may call for a
meeting with the Committee at any time as may be necessary.

The Committee shall periodically meet with the Bank’s external auditor
and internal auditor. The Bank’s external auditor and internal auditor
may call for a meeting with the Audit Committee at any time, and as
may be necessary.

Added Para

At least seven (7) business days prior to the Committee meetings’ date,
a final agenda for the meeting, including supporting material such as
presentations from the Executive Management, and/or any other
information of relevance for the meeting(s) shall be circulated to all
Committee members.

A majority of Committee members must be present for a meeting to be
valid, either in person or via virtual meeting platform. A member may
not delegate to another member attendance of meetings or cast their
votes by proxy.

The Committee's meetings will be valid only if attended by at least three
(3) members in their names.
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Added Para

A member of the Committee may delegate another Committee member
to attend the meetings on his/her behalf, unless he/she is prohibited to
do so as per the Bank’s Bylaws. The delegation must be submitted in
writing to the Chair at most one (1) business day prior to the meeting
date. A member may not represent more than one (1) member at the
same meeting. Members of the Committee may not cast their votes by

proxy.

Added Para

Committee members may attend meetings by way of phone or video
conference, or any other similar way provided by the Bank for
attendance at the Committee meetings. The member participating in the
meeting in this way shall be considered as attending the meeting in
person for the purpose of the quorum and is entitled to vote on the
Committee’s resolutions.

Added Para

If within one (1) hour after the appointed time for the start of the
meeting, a quorum of Committee members is still not present, that
meeting shall be adjourned by the Chair to at most three (3) business
days from the date of such meeting.

The Committee’s decisions will be taken by majority vote of members
attending the meeting, and in case of a tie, the committee Chairman
shall have the deciding vote in such a case the opinion of a dissenting
member shall be recorded in the minutes of the meeting.

The Committee's decisions will be made by majority of the votes of the
members attending the meeting. In case of a tie, the chair of the
Committee shall have the casting vote.

The Chairman of the Committee will preside over its business and
meetings.

Deleted Para

The minutes of committee meetings shall be distributed to all
members, who shall be entitled to request to the committee
clarification of any issues.

Deleted Para

Added Para

Minutes and Resolutions:

The Secretary shall minute the meeting's deliberations and resolutions
adopted, including the names of members present and absent, as well as
the names and titles of persons invited to the meeting, if any.

Added Para

The minutes of meetings should include the recommendations that the
Committee deems appropriate on any area within its purview, where
action or improvement is needed, the voting results including the
reservations and/or objections raised by any of the Committee members.
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Added Para

The Committee may pass resolutions by way of circulation — unless one
(1) member requests, in writing, that such resolution be deliberated at a
meeting of the Committee properly convened and held — if such
resolution has been signed, either in person or by electronic means, by
all the Committee members. Resolutions passed by circulation shall be
submitted at the next meeting of the Committee to be recorded in that
meeting’s minutes.

Added Para

Draft minutes of meetings shall be distributed by the Secretary within
three (3) business days of the meeting’s date to all Committee members
for their review. Any comments from the Committee members shall be
provided to the Secretary within the following seven (7) business days.

Added Para

The Secretary shall amend, as relevant and discussed or expressed in the
meeting, the draft minutes, based on the Committee members’
comments and shall send it attached with those comments to the Chair.
The Chair shall provide his/her final remarks and approval within seven
(7) business days from the amended draft’s receipt date.

Added Para

The Secretary shall prepare the final minutes according to the Chair's
recommendations and shall send the same to the Committee members
for their review and sign off within three (3) business days.

Added Para

The signed copies of the minutes, clearly indicating the resolutions
adopted, shall be retained in the Committee’s minute book which shall
be kept at the Bank’s head office.

Added Para

The minutes of the Committee’s meetings are confidential, and access
to them is granted only to the Committee members, members of the
Board and the Secretary. The Secretary is responsible to ensure that the
minutes are kept confidential. Extract of the minutes, and action items
arising thereof, can be shared with the relevant members of the
Executive Management following their approval by the Committee
members and provided that in camera discussions, if any, are redacted.

Added Para

The minutes shall be written in the English language and translated in
the Arabic language by a professional translator duly authorized by the
competent authorities, if and/or when required.

Added Para

The outcome of the meetings will not be valid unless all attending
Committee members have signed the minutes of its meetings, prepared
in line with these rules.




SABB X wlw

The Committee shall inform the Board of its activities with complete
transparency. To this end, the Chair shall:

= Update the Board Members, at every meeting of the Board, on
the Committee’s key activities, recommendations and/or
Added Para o
decisions; and
= See that minutes of the Committee’s meetings are available to
the Board following their approval and signature by all attending
Committee members.
The Committee shall prepare the ‘Audit Committee Report’ for
inclusion in the Bank’s annual report and/or the Board’s Report, which
shall include the following details:

= Name of Committee members and their respective roles and
classification , current and previous jobs, qualifications, and
experience;
= Number of Committee meetings held during the ended fiscal
year, their dates, and the attendance record of each meeting,
listing the names of attendees;
= Overview of the Committee’s key responsibilities as set forth in
these Terms of Reference and the manner by which it
successfully discharged these responsibilities; and
= Recommendations and opinion of the Committee on the
adequacy of the Bank’s internal control, financial control, and
risk management systems.
The Audit Committee report shall be made available at the Bank’s head
office and published on both the Bank and the Saudi Exchange websites
Added Para when publishing the invitation to convene the General Assembly, to
enable Shareholders to get a copy thereof. A summary of the Audit
Committee Report shall be read during the General Assembly.
The Committee shall fulfill its reporting responsibilities in line with the
Added Para Bank’s ‘Confidentiality, Transparency & Disclosure of Information
Policy’.

Added Para
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Added Para

The Board is responsible to ensure the proper and timely
implementation and compliance with the principles set forth in these
Terms of Reference.

Added Para

These ToR shall be revised by the Company Secretary at least annually
or should any of the Applicable Laws be amended or replaced.

Added Para

The Company Secretary shall recommend amendments to these ToR, if
necessary or deemed appropriate, to the Audit Committee and the Board
for their review. Should the ToR be amended by the Audit Committee
and the Board, they shall thereafter be submitted to the General
Assembly for ratification. These ToR shall only be amended following
ratification by the General Assembly.

Added Para

SABB will seek to ensure that it always implements all Applicable
Laws. In the event of any conflict between these ToR and any Applicable
Laws, the Applicable Laws shall prevail.
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AUDIT COMMITTEE - ToR

PART 1 - DEFINITIONS

The definitions mentioned below and used throughout this
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).

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

Chair or Committee Chair: The chair of the Audit

Committee.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

Conflict(s) of Interest: A situation where the subjectivity
and independence of any decision is affected by a material
or moral personal interest which relates to someone in
his/her personal capacity or to any of his/her Relatives or
close friends, or when his/her functional performance is
affected by personal considerations directly or indirectly or
by his/her knowledge of the information relating to the
decision.
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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.

Director or Board Member: A member of the SABB

Board.

Executive Director: A member of the SABB 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.

Executive Management: The members of the senior

executive team of the Bank.

External Committee Member®: A member of a SABB
board committee who is not a member of the SABB Board.

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

Independent Director: 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.

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.

3 As per the Key Principles (opening paragraph of the 5t 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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Related Party Transaction: As per the definition
provided under the Bank’s Related Party Transaction
Policy.

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

Remuneration Policy for Board Directors, Committee
Members & Executive Management or Remuneration
Policy: The policy for the remuneration of the SABB
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
appointing Board directors and senior executives in the
Banks operating in Saudi Arabia.

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

SABB or Bank: The Saudi British Bank.

SABB AUCOM or AUCOM or Audit Committee or
Committee: The Audit Committee of the SABB Board of
Directors.

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

SABB Board Committees or Board Committees: The

committees of the SABB Board.
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SAMA: The Saudi Central Bank.

Secretary or Committee Secretary: The secretary of the
Audit Committee.

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

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

Shariah Governance Framework for Local Banks
Operating in Saudi Arabia or SGF: The regulations and
guidelines issued by SAMA to assist banks conducting
Shari’ah compliant banking, to establish robust and
effective Shari’ah Governance Framework.

Stakeholder(s): Any natural or legal person who has an
interest in the Bank, including employees, investors,
customers, suppliers, and the community.

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

Terms of Reference or ToR: The Terms of Reference for
the Audit Committee of the SABB Board of Directors.
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PART 2 - PREAMBLE

Lgaill — (2) AE £

21 The formation of board committees enables ol ol Addeld laa ulaall 8 olalll JS S aaly 2.1
boards to perform their responsibilities more On 4l 55 ana 5 dalga ol B UAMJ\ sacl e g 3 ,laY)
effectively. Board committees support boards in Claa gl ad 5 5aane Jiluae 8 ST s 0 Gendl J1A
discharging their duties and responsibilities by OMA (e 510Y) Culae pe st NS 5101 Gulas )
delving into specifics issues and making el Y] ae Adpee A3 il Gl A AS L i)
recommendations to the board. They also support S Jlal Mas) Aleld
boards in engaging in more robust discussions
with management and to ensure the effectiveness
of decision-making. °

2.2 The Bank, as being a Saudi company licensed to eI Al jal imd je agradS pdio ey il o) 2.2
conduct banking business in the Kingdom and A ) ! (35l & pae 5 ASLaall A 5l
listed on the Saudi Exchange, operates in a highly Oy A ) Y Clgall Cadld 98y aalasill 3apn G Ay 4
regulated  environment. The  Supervisory e gsind ) @il ae) @l dadaill e 2l
Authorities have enacted several laws, rules and Lagd 20l ol ) Ly 5 () gy i lallaia
regulations that contain various requirements that Slac ) @iy ey adas Bl (udas (lad JSi (i
must be fulfilled by financial institutions around il g a5 LS5 oS3 Al Jaall ) 15 20 ) g8l slaie )
the formation of specific board committees, Ol sda bl g
including the development and adoption of terms
of references that govern the composition,
responsibilities, and duties of such committees.
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In Ime with globa_l best prgctlces and_ regulatory RN FICRT N m\ﬂ\m R
requirements, this Audit Committee® was LI Aaa Al e e Gl VLS 45
established to support the SABB Board in the LAl Auls i L5 2 e S

X ; o A : sy )5l dlac ) ahaidaa) ya
discharge of its responsibilities such as B B T U R A S |
supervising the internal audit function, reviewing A S OERIT RS O s
internal  controls and reporting, systems, ’ﬂ\%%&r%ﬁidﬁ? Lf'A ‘i\_‘f‘ M—gt‘ﬂ’;
recommending the appointment of external el oe b s Rl o % Wm\
auditors and fixing of their fees, in addition to any S
other tasks assigned by the Board as provided for
in the rules and regulations issued by the
Supervisory Authorities.

24 These Terms of Reference were prepared and i e Lgale 4880 gall g Jaall il gl g 2o 1 gl oda dlac ) 3 2.4

approved by the Audit Committee to govern the
activities of the Committee and shall only be
enforced following ratification by the General
Assembly based on the SABB Board of Directors
recommendation.’
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SKey Principles, 5t Principle (opening paragraph
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PART (3) - LEGISLATIVE BACKGROUND
AND AUTHORITY
3.1 Legislative Background

3.1.1 These Terms of Reference have been developed
in accordance with all applicable laws and
regulations from the Supervisory Authorities,
such as, but not limited to:

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

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

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

4) The Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA, as amended; and

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

3.2 Authority

3.2.1 The Audit Committee is a Board Committee
with direct reporting line to the Board and
responsible  before the Board for its
activities. However, this does not relieve the
Board of its responsibility for the activities,
duties and powers that it has delegated to
the Committee.®

8CGRs, Art.50.3 & Key Principles, 5t Principle opening paragraph
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3.22 To this end, the Board shall regularly follow
up on the activities of the Committee to
ensure adequate performance of the duties

delegated to it.° The Board shall also
constantly ensure that members of the 10 peles el die Aol Jaadls 50 68
Committee exert serious efforts in the

performance of their work.°
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In order to adequately fulfill its responsibilities, 3.23

the Audit Committee is authorized to:

1) Review the Bank’s records and

documents;t

2) Request any information, clarification,
and statement from, and/or meetings with,
members of the Executive Management

G pil s 1/ 5 ) i/ 5 il sbaa gl il
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2

and/or the Board and/or the Board
Committees that it deems necessary for the
proper conduct of its activities;!?

12 agalgn ol (go pgisSail Ly 5 im0l i

3) Assess the matters that fall within its
authority as per these ToR, or those
delegated to it by the Board, and to make
recommendations for the Board’s
decision®3, or to make decisions for such
matters if so delegated by the Board;**

s )l ¢l (aias ) Cle s sall Al 0 (3

& Ledla—a i ad s 5OY) Gudae e L)

130 <l 8l o o ¢23Lals ) jal MASY Ll
A sl Ll a8

4) Seek assistance from any experts or
specialists, whether internal or external,
within the scope of its powers. The
decision shall be recorded in the minutes
of the Committee meeting, including their
name(s) and their relation(s), if any, to the
Bank or its Executive Management.'> Any

S omlaly opaiia o ol gl LY (4
S O e Lgadlaa s (O s
0 el S5 e il plinl e b ol
o)yl airy 15 Akl 5 oY)l 4S5l adle
By L}‘JM (‘L‘; u-““ DA O 13 Jie G Lﬁ\

9 CGRs, Art.50.2

OKey Principles, Art.49

11CGRs, Art.59.a

12 CGRs, Art.40 & CGRs, Art.59.b
13 CGRs, Art.52.a

14 CGRs, Art.21.b

15 CGRs, Art.52.b)

S il AaS ga AaiY (30 50.2 Balall O

At Hll (5alaall (30 49 3aL) 20

S 5 A8 ga 3y (e (1).59 salall 1

IS il AaS g Aa8Y (e (.59 32l 540 salall 21
S il A pa Ay e (1).52 30kl 13

S EN S s A (e ()21 Bl 14

S AN DS sa A (e ()52 skl 15
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such appointment shall be made through
the Company Secretary.

5) Request that the Board calls for a General
Assembly meeting if its activities have
been impeded by the Board or if the Bank
has suffered significant losses and
damages. '

PART 4 — COMMITTEE TERM,
FORMATION & MEMBER SELECTION

w\ &LA.\;Y D)LAJ\ 3)\&1}“ U‘AM 8% &_\Jk (5
o Lelae 3oy Galaas lel 13) slaaidl dalall

Leilas | L) g el g ddall Baa — 4 ¢ o)

4.1 Committee Term sl saa 4.1
The term of the Audit Committee is for a B30 e Ldilad o) gias (3) D06 dra) jall A3l B0 () 65
period of three (3) years, in line with that of 550 JS ey pe il LS5 §gmus T80 s
the Board'’. The Committee may be formed " Al s 6! o

. e ¢lgid KPP tY] 024 3l RTREN
with the commencement of each new Board el i ot 9 PO Ot 0
term and in such case shall expire with the Lol
expiry of the Board term.

4.2  Committee Formation & Member Selection e jLidl g ddall) J<is 4.2

421 The Committee shall be formed by a 18 Adall dpaall e H il A5 4 421
decision of the General Assembly.!®

422 The Committee shall be composed of no O 3 ¥ (3) A e Ju Y e daalll () K55 o any 422
less than three (3_) and no more than five (5) s had el /5 plitene slime] (5) s
Independent  Directors  and/or  External s ] oLed] - oo e
Committee Members, who shall all be R A N U pEER O 0
Independent members. The Chair of the i daal pall Aaad 315 ame 3 H)hY) (udas Gudt ) 055
Board shall not be a member of the Audit e elme ) S o s 1938 a1y me S 1)
Committee even if he/she is an Independent 20 . >

. bl JR1s e slme Y (e ST Gudaall 2 Hl&
Director.”  The  number of  External ots e S ¢’
Committee  Members shall exceed that of
Independent Directors.?

423 No Audit Committee member shall have a  4de 4l ()5S daalyall Lial 8 5 me 6 s Y 423
credit relationship with the Bank in his/her o i (sl o e il anl anl ol s clidl ga dba)
name or in the name of one of his/her 21 2l 5 ) 58 oY) e ezl il

. . . . 4, 3yl 'PIN Z A
Relatives, or in any capacity with the Bank, AR S R o e S

16CGRs, Art.59.c) IS il A pa Aa3Y (4 (.59 2Ll 26

7Bank’s Bylaws, Art.17 Aill sl il (e 17 5o} 17

18 Key Principles, Art.79 & CGRs, Art.54.a) S 5 AaS gAY (e (154 Balall 5 Aauasi ) (5aluall (e 79 Balall 18

15CGRs, Art.51.c) IS Hall AeS ga Aa3Y (g (£.51 BaLal) 19

20Key Principles, Art.78. sl (5alall (4e 78 33Lall 20

INTERNAL - 10



AUDIT COMMITTEE - ToR

4.2.4

4.25

4.2.6

4.2.7

4.2.8

its Board Members or the Executive
Management team.?!

Committee members shall meet the criteria
set forth in the Bank’s Selection Policy.
They shall have academic qualifications and
professional experience in auditing and risk
management, including knowledge  of
accounting and auditing standards, ability to
understand financial reports, and
understanding of the laws, regulations and
instructions  issued by the  Supervisory
Authorities and other relevant agencies.?

Any person who works or has worked in the
Bank's finance function, the Executive
Management or for the bank’s external
auditor during the preceding two (2) years
may not be a member of the Audit
Committee.?

The Board shall appoint a Chair of the
Committee from amongst its Independent
Directors, and provided this person is not
the Chair of the Board*. In case of the
absence of the Committee Chair, the Chair
will nominate a member to replace him/her,
otherwise the Committee members present
at the meeting will select one of themselves
to chair the meeting.

The Committee chair and members may be
re-elected for a maximum of two (2)
additional terms.?

The appointment and/or re-appointment of
the Committee members shall be subjected
to SAMA’s written non-objection®.

21Key Principles, Art.78.

22 Key Principles, Art.82

BCGRs, Art.54.d

24 Key Principles, Art.78 & CGRs, Art.51.b-c)
25 Key Principles, Art.80

%The Requirements, Art.7

el 0585 o oy Sl A alal) LY Ay b
515 dmal jall (B Aiga Gl A g dele GOla e
Ara) pall 5 Apulaall uleas 4 jeal) @lly 8 Lay ¢ hlaall
sl 5 el agdy Al Ly LS agd o 3 jadll
ce la e gad) 3V cleall e b alall ciladadll

22 3L all ld i)

(2) Ostind) A Jany OIS 5l Jamy pad 3 (Y Heaa ¥
b el 43l 5 oY) o ALl B ) 8 Ol
S mime 05S of dull s Al Sl wall aal e )

23 Axa) jall dial

Al cae e Aall Gty cpand 3oy Gudae e
Ole i) 9 il 13 (58 YT sy ¢plinal
Oy ol o s Aalll Gty e Al B 2% 1Y)
8 Ol Lalll eliac ] ed V) 5 calae Jal giac

glaa ¥l Al )l aaaal jldl g laiay)

Ct el Zaalll el cacf g A5all) Lty SASH sale) s
2 (2) ghdlz)

pe G dalll el el (paisale) i/ 5 Gund aady
26,53 grdl (53 yal) il o A4 dxilas

4.2.4

4.25

4.2.6

4.2.7

4.2.8

Bt N {galaall e 78 3okl 28

At Hll (saluall (e 82 3Ll 22

S il A ga AaSY (e (2.54 alal) 23

Sl AaS ga A (e (-5 1 Balall g A Hll saluall (g 78 Balal) 24
A )l (5ol (e 80 3alall 25

Gldliall (e 7 3aLal) 26
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429 The Bank shall provide SAMA and the Bl 43 5 (g0 gruall (5 38 pall il g el e 4.2.9
CMA with the names and roles of the (5) fuad (g s b Lialll slinel )l s olenls L)

Committee  members  within  five (5) 5 105 csls Lan Sk 5 acion’ cre e L
business days of their appointment and shall e b i gl Laa TR e
notify them of any changes thereto also  Jee obl (5) fuad (gt (b Liml I sa¥1 5 clandl ol
within five (5) business days of the date of 27 &) ypall 03 gan G )5 (e
such changes.?’

4.3 Committee Vacancies olalll £1ed 43
In case of any vacancy during the Committee’s st clelas Baa o3 Lalll aelie aaf Hn S b
term, the Board will appoint another member aa sl cime§ m 0pn JAT 5 ame Cuana 3] Guls

from amongst its Directors or an External ) 3 . )

Committee Member. The appointment shall be R
submitted to the first meeting of the General s—aall JaS5 B le 3 il Aalall Lneall ¢ Lata)
Assembly for its ratification.?® The new member imand) Al e el sl Ay aine 320 32l
shall complete the term of the previous member,

. . el A Aalal)
unless decided otherwise by the General

Assembly.
The General Assembly may, at any time, remove aex sl pan e wdy gl b dalal) dmanll gy
some or all of the members of the Committee. Al gloac
The office of a Committee member shall be 2950 (3 plally Aialll 4 e gl
vacated in the following ways?°:

1) Atthe end of its term; L el (1

2) Upon resignation of the member, in o Oy A AR a5l Aaiul 2 (2

which case, the_member shall §ubm|t a Gty s Kl Gty ) Gt i g gumal)
letter to the Chair of the Committee and

30 daal
of the Board®; >l

3) If the member becomes disqualified from A a5 3y pmall mlla j guimall maal 1) (3
holding office under any law in force in A gl A yall ASLaal) 3 3L i

the Kingdom of Saudi Arabia;
4) If he/she is found to be of unsound mind sl dalu e s aalldiall g ll Cn a3 (4
or unhealthy;

daally picie ye zanal
27 CGRs, Art.50.6) & Key Principles, Art.12 Ayl {glaall (ga 12 3ol 5 ¢S Al A4S ga Za5Y (4 (50.6 B3kl 27
B CGRs, Art.54.a) S i) S s A (g (.54 32l 28
2Bank’s Bylaws, except for 4.3.3-7 & 8. .857-4.3.3 £Lul celull g_5..,LA!\ alkail) 29
30 The resignation of the member shall effective immediately unless a Gy ethall 8 dane Allsial f )l al e )l e Jgriall 4 5l gunal) i) ¢ 58530
specific resignation date is provided in the letter, in which case such date BIY) alaa 438 gl g Sl 138 pady Al 08

shall be subjected to the Board’s approval.
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5) If the member is convicted of an offence
involving dishonesty, fraud, moral
turpitude or resulted in deception;

6) If he/she becomes bankrupt or makes
any arrangement or compounds with
his/her creditors;

7) If he/she is a member of another bank’s
board of director in the Kingdom of
Saudi Arabia;*' or

8) If the member misses three (3)
consecutive meetings, or three (3)
meetings in a calendar year, without a
legitimate excuse. 3

PART 5 - RESPONSIBILITIES OF THE
COMMITTEE

A

The Audit Committee shall be responsible to
monitor the Bank’s work, verify the integrity and
impartiality of its reports and financial statements,
and ensure the availability of internal control
systems therein.**

The Committee shall perform its responsibilities
and duties in line with all applicable requirements
of the Supervisory Authority and as per the
directives communicated by the Board.

The Committee shall be responsible before the
Board for its activities. However, this shall not
relief the Board of its responsibility for such
activities, duties, and powers that it has delegated
to the Committee.**

The Committee shall inform the Board of its
findings or  decisions  with  complete
transparency.® The Chair of the Committee shall
brief the Board Members, at every meeting of the
Board, on the Committee’s key activities,

31Key Principles, Art.13

32Key Principles, Art.24 & CGRs, Art.19.a) & Art.34.a)
3Key Principles, Art.84 & CGRs, Art.55

34CGRs, Art.50.3)

35CGRs, Art.50.2)

s AlaYL Al Fay ja B smnll Dl S 1Y) (5
b Lo s f ol dule ol (e
sl s 5 gl gal s ladie sl moal 131 (6
& AT elia ) Gulae T sme GLS1Y (7
3143 grd) Ayl ASLadl)
Al clelaial (3) A3 e el e 13 (8
O5° Ay s o & cle Ladal (3) 4336
32‘&})& J..Ac
Al il g igna — (5) wsaldd) ¢ 32l
Gaaill 5 el Jae 4 jo e A gpun daal i dial (&
8055y S 5 AL 00 gl g o 5Ll Al 3 5 A e
33 408 Aulalal) 46 1 Aada
e an il Loy Ltlaa) 55 il s 5—wa dialll o058 @
Cilean 5l 188 5 5 280 5 3Y) Clgal) (sl 4 jud) clllaial)
3O Gdae
s il il e BoIaY) Gulae alal A gy a dialll <5 g
oo i gy aua e 3laY) ulaae A3 Y e L celld
34 Laall) ) L s ) s Sall 5 il gl g ddaisY)
LA L)) A ) Leailiny Galaall 300 Laalll o L0
JS (G 63 laY) alaa elac Laalll i ) allay 5 35 445

of aSUliy oY) Galas ) dengall iy gl

Al (galiall (30 13 3alall 31

S il AaS gAY (g (134 52l 5 (1,19 3alall 5 st )l (alaall (1 24 5L 32
IS il AeS g AaY (40 55 Balall 5 ¢Apn ) tgaluall (e 84 32133

Sl A 5 Aa5Y (he (50.3 sall) 34

IS il A ga A (e (50.2 32kl 3
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5.1

projects, and recommendations for the Board, and
shall see that the minutes of the Committee
meetings are readily made available to the Board
once approved and signed by all participating
members.

Financial Reports®®

The Committee’s responsibilities in this area shall
include the following:

1)

2)

3)

4)

5)

6)

Examine the quarterly and annual
financial statements of the Bank before
submitting them to the Board, and provide
its opinion and recommendations thereon,
in order to ensure their integrity, fairness
and transparency;

Provide its technical opinion — at the
request of the Board — on whether the
Board’s Report and the financial
statements of the Bank are fair, balanced
and understandable, and  contain
information that allows Shareholders and
investors to assess the financial position of
the Bank, its performance, business
model, and strategy;

Examine any important or unfamiliar
issues contained in the financial reports;

Scrutinize and investigate any issues
raised by the Bank’s Chief Financial
Officer (‘CFO’) and/or Chief Compliance
Officer (‘CCO’) — or other persons
fulfilling similar roles and responsibilities
— and/or the external auditor;

Examine the accounting estimates
pertaining to significant issues contained
in the financial reports; and

Examine the accounting policies applied
by the Bank, and provide its opinion and
recommendation thereon to the Board.

36 All the responsibilities reflected in this section are as per the provisions of
the Key Principles, Art. 84. A) and the CGRs, Art.55.a) unless indicated
otherwise.

510y Gl A g Aalia Ziall) cileWaial 5 alaa
sl ¥l e J8 (e Lagle wdsill 5 480 sall 3 jna
O L)

S04 0al) y )
ol Lo cailad) a8 Al ULl g e Jadis

S il Ay 5l g 531 Al o 8 A 5o
Sl ela)s Gy Glas Je Lgua e
Lellae 5 il 35 el el iy il a5

Leidlad

25y Gudae il e gl - ) L o)
Al 230 g8l 5 3 5laY) Galaa 588 LS 1) Lagh
il glaall Cpanafi g de seia s 43 ) sia g dlale Ll

Al jind g alee 723 gai g ail 5 elill Ml

lgtamaiidd ey sl dag Jilose 4l o

Alldl )
Sl aall W iy il ol 8 Baiail) 5 4l o
gala 3 gl - ol IV g5 S i/ 5 lill
S5 - Ailae il g3 —wsa s ) 3als () 3a 5 (2 A

djl N \A“ ‘; 2.:.‘ o \‘\“ Q‘)ﬂ.}_ﬁﬂ\ L.}A 'SSA.J." ]
ALl g a1 550 A sal

i) Ly ) Al e 1A
51 ol s chpm 5 51l 15

1

2

@3

(4

(5

6

5.1

g 1) {galaall HlSaT (0 (1,84 Balall i sy (o ansil) 138 3 531 1 L 5 panall aran 36
IS A ) 8 LaY) AT Al Lo oS 5 A ga Aa3Y (e (155 salall
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52 Internal Audit¥’

TIAN daal el 5.2

The Committee’s responsibilities in this toh Lo uiladl 1 8 Zaalll Ll g guse Jadis
area shall include the following:

1) Rrecommend to the Board the — Sleielgd) ol omaiislayl pldadis gl (1
appointment and/or termination for the el ol ) daal el 31 o 3as 5 e
services of the internal audit department A g alilSa ) i) 5 Al
head or the chief internal auditor, his/her
remunerations, and appraise his/her
performance;

2) Examine and review the Bank’s internal Al 5 4020l 4 1 daail daanl jas il 2 (2
and financial control systems and risk il gl plalaall s )l
management system;

3) Examine the internal audit reports and 45 Aajlia g LISNAN) Axad el 34l 2 (3
follow up on the implementation of Lt 32l 1) Gllaa Ml sl il jaY)
corrective measures with regard to the
remarks contained therein;

4)  Monitor and oversee the performance and e S adasd g elal e Gal a8V 48 e (4
activities of the chief internal auditor and Llalall daal yall 5005 lalall il sl
the internal audit department of the Bank, U ) sall 818 (e (383N e el il
in order to ensure the availability of the Lo A sl algall s ddaa¥) olaf A Lillad
necessary resources and their
effectiveness in performing the activities
and tasks assigned thereto; and

5) Evaluate the effectiveness and efficiency byl g Lol sl BeliS s A dlad i (5

of internal controls, policies and
procedures, the reporting mechanism and
the extent of compliance therewith, and
provide recommendations for

improvement thereof.

Lt ilun ) i Ly Y

Gyl (53ball (g (0,84 33l AlSaT Con gay o vl 13 83351 1)l g asall paan 37
I3 A ) 5 HLEY) A5l Le (S A A ga Aa0Y (e (.55 Balall 5

37 All the responsibilities reflected in this section are as per the provisions of
the Key Principles, Art. 84.b) and the CGRs, Art.55.b), unless indicated
otherwise.
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53  External Auditor® B AN clluall aal 0 53

The Committee’s responsibilities in this area shall tob Lo ailadl 13a (8 sl L g e Joi

include the following:

1)  Submit a recommendation to the Board for sl s g 5 Gl s oY) alae () dpa g i (1
the nominate and/or dismissal of external Laaad s Al cil I aalye Jie
auditors, determine their fees and evaluate ISl s il A e o
their performance, after verifying their ped O I a2 ol Pty peas
independence and reviewing the scope of pgre Blaill Lo g 15 aglee (Bl dxal e
their work and the terms of their contracts;

2) Verify the external auditor's e Al lluall aa) je LIDE W) e @I (2
independence, objectivity and fairness, ciaal el Qe llad 5 caillac 5 i 5 ga s
and the effectiveness of audit activities, ol s sl e sl all 1803 3241
taking into account the relevant rules and : S optaally ael gl eVl V) e
standards;

3) Review and provide its opinion on the el pedh uifgdhd Jea gl ) elasdanl e (3
external auditor’s plan and activities for A e (o il s il a Al il
the Bank, and ensure that it does not ] elae s = 42 s ol o fuih Yiaed
provide any technical or administrative 73 TS STIEIS RIS 54 s
works beyond its scope of work, and A Gl el
provide its opinion thereon;

4) Respond to queries of the Bank's external Gl aal pe il it il e Y1 (4
auditor; and dl sl

5) Examine the external auditor's reports and Al Al all aal e pol@d (5
comments on the Bank’s financial L daglia g cliall udl) 20 58l e asUaadl
statements and follow up on the Leilay sl
procedures taken in connection therewith.

54  Compliance® Pal iy 5.4

The Committee’s responsibilities in this area fok Lo cailad) 138 b daalll il s pane Jadi o Gang

shall include the following:

Lt )N (5alaal) (pa (7.84 Baall plSal Cn gy o8 ) 138 (883 ) 51 il g usall mren 38
IS A )5 ) A5 o Le A il A sa Aa5Y (ge (.55 sl
i )l t5abaall (s (2,84 5ol AlSaT i sar o andll 138 53 o g panall aaan 39
I CA )5 )LaY) a5l Le S 0 S ga Aa3Y (ga (3,55 salall

38 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84.c) and the CGRs, Art.55.c), unless indicated otherwise.

39 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84. d) the CGRs, Art.55.d), unless indicated otherwise.
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5.5
551

1) Review the findings of reports made by
Supervisory Authorities, and ensure that
the Bank has taken the necessary actions
with regard thereto;

2) Review Related Party contracts and
transactions and provide its
recommendations to the Board in
connection therewith;

3) Report to the Board any issues that it
deems necessary to take action on, and
provide recommendations as to the
procedures to be taken in connection
therewith;

4) Ensure the Bank’s compliance with the
relevant laws, regulations, policies and
instructions, and take the necessary
measures to improve the Bank’s level of
regulatory compliance;

5) Determine the objectives and deliverables
of the internal Sharia audit function after
consulting with the Sharia committee. The
objectives and must be in line with the
accepted internal auditing standards,
taking into consideration the
independency of the Sharia audit;*° and

6) Review the findings and observations of
the internal Sharia audit and provide its
recommendations thereon.*!

Other Responsibilities

If a conflict arises between the recommendations
of the Audit Committee and the Board
resolutions, or if the Board refuses to put the
Committee’s recommendations into action as to
the appointment or dismissal the Bank’s external
auditors or determining its remuneration,
assessing its performance or appointing the

o 3SUY 5 2,08 5 cilgadl i3 5 Al s
Ll 2 DU cle) ay) 2430 a8 el

@5 alhY ae bl y 3 giell dxal s
Lo 5 laY) Calae g3l a5 a083 5 4830l

A 5 )y 5 5 Jilse sl 3101 Gulaa ¢34
@lel a¥) Gl Glaa 55 a5 gty ¢ 5a)

Ly ety Lo La3a3) ety 3l

) 5 il sl g Aadaitily eliall o) 51 (pe ST
Ao U Cled yat) Aas) 5 dliall cald cilagladll

S A A dage Dla jda g Cldagiue 2T
O s Aoe 81 Aaalll aa ) slsall aay A3
I A julae e cilbagi ) (38 55
Dbie Y A A Y) ae dleade G jladiall g 4 sl

sy n 5 i

1

@

@3

(4

5

6

s AT Sl ggna
all) Claa gi Y Gadaall (i 5 13) 1 oY) (ulasa
O AN Sl aal e Joe sl s Blais ek

e e G ) agilal i ol cagililSa apaas o elidl

40SGF, Art.16.3.2)
1SGF, Art.16.3.4)

55
551

Lo il AaS sall ) (4 (16.3.2 3alall 40
dae all A sal) jUaf (e (16.3.4 33kl 41
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internal auditor, the Board’s Report shall include B Gudaa 5 ey () iy e Al bl
‘_[he B C(?mmittee’s recommendations énd 42 ¢y 038 ane sl 5 (lgd) ) pae s il ilun 8
justifications, and the reasons for not following

such recommendations.*?

5.5.2 The Audit Committee shall make arrangements Ll & lelall mi Al pm g dxal pall Lal e 552
that enable the Bank’s employees to S AL il 8 sl s i agis sl s

confidentially provide their remarks in respect of Ll sl 2l . "
- . . . . (“'3AAJ=4" 3 SM Al) 44 AL ity ¢
any inaccuracies in the financial or other reports. e Ml e s Ao

The Committee shall ensure that such Sl o Undlll aas me liy Jii e (38 6l
arrangements have been put into action through 433 1lie dadlie il ja) i
an adequate independent investigation in respect

of the error or inaccuracy, and shall adopt

appropriate follow-up procedures.*

5.5.3 Recommend to the Board, for its review and atna) jal aadd b Yl palae M A a g an 5.5.3

approval, a policy and procedures — i.e., a il ol — el ) s Al aamy iy 48 ga 5
Whistleblower Policy — to be followed by the )

. . Jial aall Claal Ly — claladl) g cpaliall
Bank’s Stakeholders to submit complaints and/or ¢ = T oF

report non-compliant practices.* Gl laall e g3V 5/ 5 (5 sl maiil el
44 34034
PART 6 - RESPONSIBILIITES OF THE Lall) pliae) cill gy — (6) Ludbad! £ 32
COMMITTEE MEMBERS
6.1  Members slacl) 6.1

6.1.1 Committee members shall act in good faith, and lad) J3y ae A Gy Jrandl Al o Laef e 6.1.1
with due diligence and care for the long-term pele 5 skl saal) o @liall #lail (e 531 alaiaYl
success of the Bank. They shall perform their
duties without regards for any external influence,
whether from inside or outside the Bank.  pesliae afidialll sliae¥ jsay ¥ LS 4 s i i)
Committee members shall also not give daliadl Glaal i/ 5 cpaalisall mllias i/ 5 dpad dll

recedence to their personal interests, or the . . s
ipnterests of Sharsholders and/or  other el gl le cpisliar 8 0 e A
Stakeholders whom they may represent, over
those of the Bank.*

6.1.2 Committee members are expected to commit the agie G gllaall i gl alll gl e o 33l of adgiall e 6.1.2

time required of them to discharge their D e I3 Lay «alS JS03 agill s uvas ¢ S
responsibilities adequately, including but not )

d';h % ;\_5_...: @J\A ):\SE Lﬁi o= ;\_\.uu Nﬁ\.};\j c\di

42CGRs, Art.56 ISl AaS ga An3Y (e 56 Balall 42
3CGRs, Art.58 S Al AaS a DY (e 58 3L
4 CGRs, Art.84 ISl AaS ga An3Y (g0 84 Balal) 44
45Key Principles, Art.71 & CGRs, Art.30.17) & CGRs, Art.44.a.1) S ) A€ g AnSY (e 1,44 30l 5 (30,17 52l A )l slaal (g 77 3oLl
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6.1.3

6.1.4

6.1.5

6.1.6

limited to, attending all Committee meetings, and
being prepared for such meetings so as to
constructively contribute to the discussions and
engage with the executive Management.*
Committee members may not be absent from
meetings except for emergency situations or
legitimate excuses, in which case they shall
inform the Chair in writing.¥’ Committee
members may not leave meetings without having
first informed the Chair.

A member of the Committee who also is an
Independent Director shall make every effort to
attend all meetings in which important and
material decisions affecting the position of the
Bank are made.*®

Committee members shall maintain the Bank's
secrets and protect the confidentiality of the
information related to the Bank and its activities
gained through performing their duties and shall
not disclose such information to any party outside
meetings of the General Assembly, unless
required by any law or where the approval of the
Board has first been obtained.*’

Committee members may not make use of the
information, to which they are aware by virtue of
their office, in order to realize their own interests,
or any relative’s or third party’s interests. In such
cases, the member shall be dismissed from the
Committee and can be held responsible for any
financial or reputational damages caused to the
Bank. Such prohibition shall extend to a
Committee member who resigns to, directly or
indirectly, use investment opportunities that the
Bank wishes to use, which came to his/her
knowledge during his/her membership in the
Committee.>

4CGRs, Art.30.11)
47CGRs, Art.30.10)
8 CGRs, Art.34.b)

4 CGRs,. Art.44.a.3)
50 CGRs, Art.44.b.2)

Al clelaial ga s ma yaasll Y JU
Gl dllady Lo 4S il s cilelaiadl 4y candll
02,0000 8 oY) e dasll 5 (sl

Al cleWia¥) e cusll aall) el cacy jeau Y
Al oda oy e 5 dall ey i (5 shall @¥ls
Aalll elne Y s ¥ 47 S Gt I 3 pedle iy
b G 3 (50 e laia¥) 5 jlee

B 55 A8 s s Aage &l 8 Lgd 23 ) e LaaaY)
.48&.}3\6@‘5

4y Aglaa g @il )yl e Jalaall sl gl f e
Opelhae | gl A 5 caila il g @il dalatiall il slel)
o2 (e Zlall) ade 5 agilaal g elol A e Ledle
Lo calall dymanll cile il z 5l oyl (Y il gledll
sl 5 e gl ol gl on g U sllae ol (K
A0 Ll I8 Zlad) e Jie o Gulaall 468 g0 e
Al il sheall (e Bl ) Aiadll elac jsmg Y
peallas iai Jal e cagralio fSa L 4l 2 e
038 Jia b B Gl sl b gl S dalall
alent Sy dialll (e 5 umall Je ol (LA
Arausy )yl gl lill e )l (4l e Al 5 5nsal
S i M Aalll guzme e laall 5 s Sl
A laiiaY) e il - pdle g gl dlie By sl — Jaiay
Ll Lgy ale )5 Lete 3alit WY1 4 il ey A

S0Ziall & 4% guae

6.1.3

6.1.4

6.1.5

6.1.6

IS il A ga Aa5Y (e (11,30 skl 46
IS ) A ga Aa5Y (40 (10.30 salall 47
IS il A ga A (e (.34 3aLal1 48
S 5 A4S gAY (4 (3.1.44 33140
IS il A ga A (e (2,244 32150
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6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

6.2
6.2.1

Each Committee member shall notify the
Committee and the Company Secretary fully and
immediately of his/her intent to participate,
directly or indirectly, in any businesses that may
compete or lead to competing with the Bank or
any of its activities, directly or indirectly.’!

Each Committee member shall recognize his/her
duties, roles and responsibilities arising from the
membership.>

The Committee members are expected to
continuously develop their knowledge in the field
of the Bank's business and activities and overall
financial services industry.*

Committee members shall enable other members
to express their opinions freely, encourage the
Committee to deliberate on matters within its
purview, and obtain the views of the competent
members of the Bank’s Executive Management
and others, as deemed relevant and required;>*

No Committee member may accept gifts from any
person who has entered into commercial
transactions with the Bank if such acceptance of
gifts leads to a Conflict of Interest.>

The Committee members are responsible to be
familiar with, and to fully abide by, all applicable
legal and regulatory requirements from the
Supervisory Authorities®®, as well as the relevant
Bank’s policies.

Chair

The Chair shall be responsible for the effective
leadership of the Committee, the supervision of its
operations and the effective performance of all its
responsibilities. As such, the Chair shall:

51 CGRs, Art.46.1)
52 CGRs, Art.30.18)
53 CGRs, Art.30.19)
5 CGRs, Art.30.13)
5 CGRs, Art.49

56 CGRs, Art.30.9)

osbae ale Cppal g daalll HUad) Laalll 8 5 ae S e
il JS @S liiall (8 iy 5 )58 5 JalS IS8 3 )l0Y)
SN g sl il 8 4 Jlas Jueel (6 8 ¢ il 2
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6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

6.2
6.2.1
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1) Define the Committee’s annual calendar of gl g daalll clelainy (g sl afill aas (1
meetings and activities, ensuring the e Aol il S i ) ) (e Ly

Committee will have sufficient time to o G ) )
properly study all matters under its purview < o < &l s

and discharge its responsibilities; il 5 anay
2) Set the agenda for its meetings and chair all aan (s daalll clelain) Jeel Jsan amas (2
meetings of the Committee; LedleLaal

3) Update the Board on the key activities, ez iy laniud) e 5 oY) Galas gDl (3
recommendations and decisions of the
Committee; and

4) Ensure that minutes of the Committee ) Al e laia) alae S ) e UL (4
meetings are readily shared with the Board e Lele sl Loale 380 gl 58 5 oY) lae
following their approval and signature by all o ) i
participating Committee members. S el Biall) ebinel pan J

il s ) )l 5 e

6.2.2 In case of the absence of the Committee Chair, 35 ol e ag daalll pud ) e Al 4 6.2.2
he/she shall nominate a member to replace crpalall Lialll slimel e o oS Y1 g calan Jagd sune
him/her, otherwise the Committee members
present at the meeting will select one (1) of
themselves to chair the meeting.

6.2.3 The Chair of the Committee, or his/her delegate, clelaial jsin die Qs e ol Lalll Guy e 6.2.3
shall attend meetings of the Bank’s General il ) e ad il 5 clidl delall duneal
Assembly and be prepared to respond to questions STl il i
on the Committee's responsibilities and . S S

L) Al ) agia (1) aals JLial plaiall b

activities.”’
6.3  Secretarys® SBA5all el 6.3
6.3.1 The Committee shall appoint a secretary from Go sl Leil—mel G (0 s Cpel Oy il o585 6.3.1
among its members, or from others, and fix AT 5 45 g gase 2087 5 cagn A

his/her responsibilities and remuneration.

6.3.2 The Secretary shall have the necessary Ol sall g 5l Al 5w el wialy of oy 6.3.2
experience, qualifications, and skills required to A Ll (e a1 aal) 1Y a3 il e s
perform the following, minimum tasks:

1) Provide support to the Committee Chair in Glelaia¥l nel se 2aa3 (8 daalll Gad acall s (1

scheduling and organizing meetings as per the 18) 2l 8 Lo (s gomiall ey T g Lpaidait
procedures set forth in Part 8.1 of these ToR; ) ) o
Jad) @\}l}.m\}sl\ a_\AL}A(l

and
57 CGRs, Art.50.5) IS ) A g Ao (e (5 .50 5L S7
58 Key Principles, Art.72 g 1) ol (e 72 aLdI 58
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2) Minute the Committee's deliberations and
resolutions as per the procedures set forth in
Part 8.2 of these ToR.

PART 7 - REMUNERATION

7.1 Committee members are entitled to adequate
compensation for their roles and responsibilities.
The Remunerations of the Committee members
shall be as per the provisions set forth in the
Bank’s Remuneration Policy for Board Directors,
Committee Members & Executive Management,
the Board’s decisions, and the applicable
regulatory requirements, if any.

7.2 Committee members shall be reimbursed for all
reasonable expenses incurred in the discharge of
their responsibilities. Reimbursement of such
expenses shall be in line with the rules and
procedures adopted by the Bank and cover airfare,
hotels and other travel and travel-related
expenses, as well as other relevant expenses.
Members shall properly document and provide
receipts for any and all expenses for which they
are entitled to be reimbursed by the Bank.

PART 8 - COMMITTEE MEETING
PROCEDURES
8.1 Meeting Procedures

8.1.1 The Committee shall meet at least four (4) times
per year’’, preferably on a quarterly basis, and
more frequently if/when necessary.

8.1.2 Meetings of the Committee shall be called by the
Secretary at the request of the Chair or any other
Committee member, upon at least seven (7)
business days’ notice prior to such meeting.

8.1.3 The notice of each meeting confirming the venue,
time and date together with a draft agenda of
items to be discussed, shall be forwarded to each

9 Key Principles, Art.83 & CGRs, Art.57.a)

eyl L5 Ll ) 85 dalll ¥ glaw cpsas (2
st ae) sl o3a (e (2-8) 2l (A Lele (a paiall
sl

Gl — (7) &) 5 a0

Ge nilia st e Jsanl) alll slne Y oy
(85 Zalll oluime | lila ()55 5 gl s 3sna s b ) 50
odae slias | lilSe il B ledle (a aiall pl8a3
bl g Sl aphanl) 5y lalll elzac g5 laY)

aa g o) g plad) Apapdasill Llatall 53 1Y) Galae

A ghaall ClaEl) aas e Laalll el iac iy g 2y
525 5 o ity pg Tl 5 5ase o oL La slan
il Qa8 (e saelnall Cilel Yl a0 ) l) wa Sl 230
il 5 a i a5 3ol 5 ol palal) CadlSs sy o) 5
i s AY) claall ) Aleayl ¢ el dalaidl o &Y
aan OV alll) oy (5 53 elac ) e 5 AL Al

il 8 e ol il agd Gag ) claal)

7.1

7.2

Uall) clelaial Glg) o) — (8) el £ 32l

clelaiayl aig) o)
d..'aé,u cng\gdﬂ‘}“‘;sQ\)A(4) GJ\A\.\J\CAK;:\
ozl 1) ST g i a )y bl e @l 55

3ol

2l Aaall) s el U (e Al Cile Ll ) 3 5ol o35
Dbl e 2l diallly JAT game (gl 5l Qusi Gl e
glaia¥l ae s 8 U8V e Jas alif (7) dass 42
5 Sl S ) e L) IS i) Jloas ) oy
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8.1
8.11

8.1.2

8.1.3
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8.14

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9

Committee member and any other person invited
to attend the meeting.

Each member of the Committee is entitled to
propose additional item to the agenda. Unless
otherwise agreed by all participating Committee
members, only those items included on the
meeting agenda shall be addressed by the
Committee.

The Committee may invite members of the SABB
Board and/or Board Committees and/or Executive
Management team or other SABB employees, or
others, to attend the Committee meetings, as
deemed appropriate by the Committee. However,
only the members of the Committee are entitled to
vote on the Committee resolutions.®

The Committee shall periodically meet with the
Bank’s external auditor and internal auditor.®' The
Bank’s external auditor and internal auditor may
request for a meeting with the Audit Committee
as may be necessary.®?

At least five (5) business days prior to the
Committee meetings’ date, a final agenda for the
meeting, including supporting material such as
presentations from the Executive Management,
and/or any other information of relevance for the
meeting(s) shall be circulated to all Committee
members.

Committee meetings are valid if attended by a
majority of its members .5

A member of the Committee may delegate
another Committee member to attend the
meetings on his/her behalf, unless he/she is
prohibited to do so as per the Bank’s Bylaws. The
delegation must be submitted in writing to the
Chair at most one (1) business day prior to the
meeting date. A member may not represent more

60 Key Principles, Art.83 & CGRs, Art.53.a)
61 CGRs, Art.57.b) & Key Principles, Art.83
62 CGRs, Art.57.c)

63 Key Principles, Art.70 & CGRs, Art.53.b)

e gl s dialll slacl (o gume JS ) clgiiilio ST
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8.14

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9
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8.1.10

8.1.11

8.1.12

8.2
8.2.1

8.2.2

than one (1) member at the same meeting.
Members of the Committee may not cast their
votes by proxy.®

Committee members may attend meetings by way
of phone or video conference, or any other similar
way provided by the Bank for attendance at the
Committee meetings.®> The member participating
in the meeting in this way shall be considered as
attending the meeting in person for the purpose of
the quorum and is entitled to vote on the
Committee’s resolutions.

If within one (1) hour after the appointed time for
the start of the meeting, a quorum of Committee
members is still not present, that meeting shall be
adjourned by the Chair to at most three (3)
business days from the date of such meeting.

The Committee's decisions will be made by
majority of the votes of the members attending the
meeting. In case of a tie, the chair of the
Committee shall have the casting vote.®

Minutes and Resolutions
The Secretary shall minute the meeting's
deliberations and resolutions adopted, including
the names of members present and absent, as well
as the names and titles of persons invited to the
meeting, if any.

The minutes of meetings should include the
recommendations that the Committee deems
appropriate on any area within its purview, where
action or improvement is needed, the voting
results including the reservations and/or

64 Key Principles, Art.70
65 Key Principles, Art.70
66 Key Principles, Art.70 & CGRs, Art.53.b)
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8.1.12

8.2
8.21

8.2.2
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objections raised by any of the Committee
members.5’

elact (e gl L U1 ) il Jie W) i/ 5 coldadal) @l
67‘;\_];_‘“

8.2.3 The Committee may pass resolutions by way of smae Gl alle -y pailly Al s 5all jay 823
circulation — unless one (1) member requests, in w5 Hal plaial )l 13 A glae (S (1) aals
writing, that such resolution be deliberated at a . 1 5 b S ol o
meeting of the Committee properly convened and @ e sl g ds - s ol e
held — if such resolution has been signed, either in e I (e di g SSIY) il glly 5l Gas L) ¢l Al
person or by electronic means, by all the el W jlaca) il ol i Al aski g Aall pliae
Committee members. Resolutions passed by . . . vl . .
circulation shall be submitted at the next meeting iVl e o Lot e Rall S gl
of the Committee to be recorded in that meeting’s
minutes.

8.24  Draft minutes of meetings shall be distributed by i clelainy) jalaasijuwedialll ;i g ju 824
the Secretary within seven (7) business days of the limc] g e plaia¥) s (e dae ol (7) s
meeting’s date to all Committee members for Sl e in e ol o) sl sl
their review. Any comments from the Committee M slael Go Cliled gl sl cimg s Lginal el 435
members shall be provided to the Secretary within A (3) N Jaall sl ¢y gune 8 Dl s gl S
the following three (3) business days.

8.25 The Secretary shall amend, as relevant and LY G ¢ guanall B3 Gase Joand alll el e 8.25
discussed or expressed in the meeting, the draft ol 8l e laa¥l bl S Y ladl ol st
minutes, based on the Committee members’ e . o
comments and shall send it attached with those ClEdail) Al e 438 pa Ll ) 5 indll elimc | Clisdas
comments to the Chair. The Chair shall provide 438 50 5 i) AilUaale st Gt M (e i )
his/her final remarks and approval within seven 835asall 2Dlias) ey 5 (00 e ALl (7) Ampas (g saine
(7) business days from the amended draft’s sl
receipt date. '

826 The Secretary shall prepare the final minutes <o il T, A0edl alaall dlac) Zialll ju ol e 8.26
according to the Chair's recommendations and e 5 5 L)yl dialll ol 1) Ll )5 )
shall send the same to the Committee members for e o
their review and sign off within three (3) business dee fl (3) BB 0 pmt B el
days.

827 The signed copies of the minutes, clearly o (Al e paalaall (e A28 gall il LlaiaY ay 827

indicating the resolutions adopted, shall be
retained in the Committee’s minute book which
shall be kept at the Bank’s head office.®

S dlgale 4380 5l aad ) A ) 7 s
SSall b4 Baliia ) oy (53 Aialll e laial yalaa

08 il s 1

67 Key Principles, Art.70 & CGRs, Art.53.c)
68 CGRs, Art.53.c)
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828 The minutes of the Committee’s meetings are
confidential, and access to them is granted only to
the Committee members, members of the Board
and the Secretary. The Secretary is responsible to
ensure that the minutes are kept confidential.
Extract of the minutes, and action items arising
thereof, can be shared with the relevant members
of the Executive Management following their
approval by the Committee members and
provided that in camera discussions, if any, are
redacted.

829 The minutes shall be written in the English
language and translated by a translator, if and/or
when required.

8.2.10 The outcome of the meetings will not be valid
unless all attending Committee members have
signed the minutes of its meetings, prepared in
line with these rules.

PART 9 — Reports’

9.1 The Committee shall inform the Board of its
activities with complete transparency.®® To
this end, the Chair shall:

1) Update the Board Members, at every
meeting of the Board, on the Committee’s
key activities, recommendations and/or
decisions; and

2) See that minutes of the Committee’s
meetings are available to the Board
following their approval and signature by
all attending Committee members.

9.2 The Committee shall prepare the ‘Audit
Committee Report’” for inclusion in the Bank’s
annual report and/or the Board’s Report, which
shall include the following details:

% CGRs, Art.50.2)
70 CGRs, Art.91
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9.3

9.4

1) Name of Committee members and their
respective roles and classification,
current and previous jobs, qualifications,
and experience;”

2) Number of Committee meetings held
during the ended fiscal year, their dates,
and the attendance record of each meeting,
listing the names of attendees;”

3) Overview of the Committee’s key
responsibilities as set forth in these Terms
of Reference and the manner by which it
successfully discharged these
responsibilities; and

4) Recommendations and opinion of the
Committee on the adequacy of the Bank’s
internal control, financial control, and risk
management systems.

The Audit Committee report shall be made
available at the Bank’s head office and published
on both the Bank and the Saudi Exchange
websites when publishing the invitation to
convene the General Assembly, to enable
Shareholders to get a copy thereof. A summary of
the Audit Committee Report shall be read during
the General Assembly.’™

The Committee shall fulfill its reporting
responsibilities in line with the Bank’s
‘Confidentiality, Transparency & Disclosure of
Information Policy’.

PART 10 - GENERAL PROVISIONS

10.1  The Board is responsible to ensure the proper and

timely implementation and compliance with the
principles set forth in these Terms of Reference.
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AUDIT COMMITTEE - ToR

10.2

10.3

10.4

These ToR shall be revised by the Company
Secretary at least annually” or should any of the
Applicable Laws be amended or replaced.

The Company Secretary shall recommend
amendments to these ToR, if necessary or deemed
appropriate, to the Audit Committee and the
Board for their review. Should the ToR be
amended by the Audit Committee and the Board,
they shall thereafter be submitted to the General
Assembly for ratification. These ToR shall only
be amended following ratification by the General
Assembly.’¢

SABB will seek to ensure that it always
implements all Applicable Laws. In the event of
any conflict between these ToR and any
Applicable Laws, the Applicable Laws shall
prevail.
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PART 1 - DEFINITIONS

The definitions 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).

Appointed Director': A member of the SABB Board who
is appointed by the shareholder HSBC Holdings B.V.

Board’s Report: Report of the SABB Board of Directors
prepared annually and as per the directives of SAMAZ and
the CMAS3, as amended from time to time.

Chair or Board Chair: The chair of the SABB Board.

Committee Chair: The chair of the Nominations and
remuneration Committee.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce for regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

1 As per the definition provided in the Bank’s Bylaws, Art. 17
2 Key Principles, Art.102
3 CGRs, Art.90

3 CGRs, Art.90

iy lail) —Jg¥) 5 Jal)

JS alal Aiaall el - Aupudl 038 (35 Ll - A5V @l lally aaiy
e

Aadgll o2 e -3 amll 35 Sl il Al cARIal) Aalasy)
(AY 5 e A 5 Alanall Lgituay)

J8 Ge Ol QL)1) (udae gaime 1 0mal) B I0Y) (ulaa guae
o Al (o Gl ) paLsal)

Sl gasmall il 5l B lal Galae 8 18 Y alaa A
A 5 253 gmaall (53 el i) gm0 188 5 T s salae) a5y 631 (ilas)
Al e e Uanall disay SEIL G sl

dibas 8 10) Galaa (a3 2B IY) (udana iy 5f i )

lans il 5 laSal) Aiad ady sddadl) (i)

A gl gy pall ASLaall Al (3 sud) A - ALLA) (3§ puad) A

ity il 3l 3) 55 e paliall AUl sl gl cils yad) AU
A sl A jel) ASLaall 8 S Ll e 5 aanls il

Al 510l Gulae ale Gaal 1B 10Y) Gudaa ale ¢l

17 8ole cclid) (guludl pllaill (§ fpawaiall Caspaddl ety LS
102 8oLl ¢l tsaliall 2
90 85l (&l daSg> A3 3

INTERNAL -3



NOMINATION & REMUNERATION
COMMITTEE - ToR

Conflict(s) of Interest: A situation where the subjectivity
and independence of any decision is affected by a material
or moral personal interest which relates to someone in
his/her personal capacity or to any of his/her Relatives or
close friends, or when his/her functional performance is
affected by personal considerations directly or indirectly or
by his/her knowledge of the information relating to the
decision.

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

Director or Board Member: A member of the SABB

Board.

Elected Director*: A member of the SABB Board who is
appointed by the General Assembly.

Executive Director: A member of the SABB 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.

Executive Management: The members of the senior

executive team of the Bank.

External Committee Member®: A member of a SABB
board committee who is not a member of the SABB Board.

4 As per the definition provided in the Bank’s Bylaws, Art.17

5 As per the Key Principles (opening paragraph of the 5t 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.
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General Assembly: Assembly consisting of the
shareholders of SABB duly convened in accordance with
the provisions of the Companies Law and the Bank’s
Bylaws.

Independent director: 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.

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.

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

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 Board Member
and/or member of the Executive Management team to
perform his/her duties.

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

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.

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

The stock

SABB or Bank: The Saudi British Bank.

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

SABB Board Committees or Board Committees: The

committees of the SABB Board.

SABB NRC or NRC or Nomination & Remuneration
Committee or Committee; The Nomination &
Remuneration Committee of the SABB Board.

SAMA: The Saudi Central Bank.

Secretary or Committee Secretary: The secretary of the
NRC.

Selection Policy for Board and Board Committee
Members or Selection Policy: The policy for the selection
and nomination of SABB board and board committee
members.
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Shariah Governance Framework for Local Banks
Operating in Saudi Arabia or SGF: The regulations and
guidelines issued by SAMA to assist banks conducting
Shari’ah compliant banking, to establish robust and
effective Shari’ah Governance Framework.

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

Terms of Reference or ToR: The Terms of Reference for

Aclaal) & dlalal) ddaall dgidd g Cilaall Lo Hal) das sal) Jue )
sl (5 S sall i) e 3 palaall Clals Y1 g ol sl 1Aga gaal) 4 al)
Hag ) {oalin g a8 po 48 gia 48 e Ylae | U5l 35 3 &l gial) e Ll

dlady s 8 de JAaS o ) L) G ednedlaY)

I3 Lay e o) o ol ALl & Al g 181 4590 gl

the NRC. Al 3l (ulaa e
PART 2 - PREAMBLE Qgeal - AN 5 )
2.1 The formation of board committees enables odae el Aol glam uladl glalll JSE aley 21
boards to perform their responsibilities more (e A e s dnlga olal 8 (ulaall Baclua 5 laY)
effectively. Board committees support boards in Claa sl @b )5 3aane Jllse 3 ST 0 Geatl) IS
discharging their duties and responsibilities by DA e 5laY) Gidae ae i S 550Y1 Gadaa )
delving into specifics issues and making a8 aals Lea 3101 e i clilia 3 38 L5
recommendations to the board. They also support Tl )l ey Al
boards in engaging in more robust discussions
with management and to ensure the effectiveness
of their decision-making.’

2.2 The Bank, being a Saudi company licensed to e Y1 A 3al dad jo dungru 4S8 o jlicly il o) 2.2

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 nomination and selection of board members or
the board’s committees, including the
development and adoption of terms of references
that govern the composition, responsibilities, and
duties of such committees.

7 Key Principles, 5t Principle (opening paragraph)
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2.3 In line with global best practices and regulatory aaidaill clllaid) g dallall b jleall il oo bilas 2.3
requirements, the SABB Board has established an el 313 (ulae acal BllSall 5 culand il daad CUISES
NRC_ 8 to support it ir! the discharge of its O ye )31 5 Canlly dine all () <5 5 el 5 5nay
nomination,  remuneration and governance A lac) 5 il 5 laY) s (udaall sl aa sl
responsibilities. aic A5l ally Gudadd) gl aef clalSalda ol
Cld (58 el il Claglet (335 I3 gelydanil 5y
FIA

2.4 These Terms of Reference were prepared and Gilapd il Aiad U8 e Lgole 288 sl g AsD 02a dlae) o5 2.4
approved by the NRC to govern the activities of do V) Ak b Y dalll ddadl adail clESA)
the Committee and shall be enforced following odae dpag e oly ddlall Lmaall J8 (e laalaic)
ratification by the General Assembly based on 9 syl

the SABB Board of Directors recommendation.®
25  The Board of Directors shall have the right to Al pda e SBaed el ja) (A Gall solY) udsdd 25

make amendments to these ToR, as deemed
appropriate and provided that such amendments
are in line with the provisions set forth by the
competent Supervisory Authorities, or to reflect
changes in applicable regulatory requirements.
Any amendments to these ToR shall be ratified
by the General Assembly and shall only be valid
following ratification by the General Assembly.

PART (3) - LEGISLATIVE BACKGROUND
& AUTHORITY

o Ol o3 ilat f Aday pd Llie i) Lasus
daiial) A8y Clgall U (e lgale a saaiall HSaY)
Ay ¢y ) Lpagdaiil) colllaiall & i) (uSad S

Aalal) Lnaall Ji (e Ledde daaliadll y Lpm e

cilbadlall g Ay H&il) AR — (3) Gl ¢ )

31  Legislative Background Qe adl 4@y 3.1
3.1.1 These Terms of Reference have been developed ALl aead Gy Jead) ilsly 2ol oda olac) &5 311

in accordance with all applicable laws and
regulations from the Supervisory Authorities,
such as, but not limited to:

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

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

ol Lo st ) 81,391 cleall e ALl 00
sl Y ) Jee e

Gisdl) a 1437/1/28 &bs (3/h)
ADLaxi 5 (2 2015/11/10

) Sl o s yally aliall & i) 481 ye allas (2
Gilsdl) a 1386/2/22 &bs  (5/p)
AL s (2 1966/12/12

Ol Sy Ao 40 1.64 85Ldlg 1.60 Ballly 50.7 85lallg ¢duws I t53lall 0 85 BalelIE
Gl Ay A3 (pe .64 Balally .60 Boledly {duul I t5olall (o 86 BoLaJI 0

8 Key Principles, Art.85 & CGRs, Art.50.7) & CGRs, Art.60.a) & CGRs, Art.64.a)
° Key Principles, Art. 86 & CGRs, Art.60.b) & CGRs, Art.64.b)
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3) The Key Principles of Governance in
Financial Institutions, issued by SAMA,
dated 6/1442H (corresponding to
6/2021G) as amended;

4) The Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA, as amended; and

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

Authority

The NRC is a Board Committee with direct
reporting line to the Board and responsible before
the Board for its activities. However, this does
not relieve the Board of its responsibility for the
activities, duties and powers that it has delegated
to the Committee.°

To this end, the Board shall regularly follow up
on the activities of the Committee to ensure
adequate performance of the duties delegated to
it.!* The Board shall also constantly ensure that
members of the Committee exert serious efforts
in the performance of their work.*?

In order to adequately fulfill its responsibilities,
the NRC is authorized to:
1) Request any information from, and/or

meetings with, the Executive Management
and/or the Board and/or the Board
Committees that it deems necessary for the
proper conduct of its activities'®.

10 CGRs, Art.50.3 & Key Principles, 5™ Principle (opening paragraph)
11 CGRs, Art.50.2)
12 Key Principles, Art.49
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3.2

3.2.1

3.2.2

3.2.3
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2) Assess the matters that fall within its
authority as per these ToR, or those
delegated to it by the Board, and to make
recommendations for the Board’s decision?,
or to make decisions for such matters if so
delegated by the Board.*®

3) Seek assistance from any experts or
specialists, whether internal or external,
within the scope of its powers. The decision
shall be recorded in the minutes of the NRC
meeting(s), including their name(s) and their
relation(s), if any, to the Bank or its
Executive Management.'®

PART 4 - COMMITTEE TERM,
FORMATION & MEMBER SELECTION
41  Committee Term

4.1.1 The term of the NRC is for a period of three (3)
years, in line with that of the Board!’. The
Committee  will be formed with the
commencement of each new Board term and
expire with the expiry of the Board term.

4.2  Committee Formation & Member Selection

4.2.1  The Committee shall be composed of no less than
three (3) and no more than five (5) Non-
Executive Directors and/or External Committee
Members, provided that at least two (2) members
are Independent.*8

4.2.2  All members of the Committee will be appointed
by a majority vote of the Board and provided they
fulfill the selection requirements and criteria

13CGRs, Art.40

14 CGRs, Art.52.a)
15CGRs, Art.21.b)

16 CGRs, Art.52.b)

17 Bank’s Bylaws, Art.17
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described in Section 5 of the ‘Selection Policy’,
as applicable.

4.2.3 The Board shall appoint a Committee Chair from Vi da iy Caliial) sliac ) (e diall Uty Gudaall iy 4.2.3
amongst its Independent Directors, and provided dagl 13ume Dalll Gt ol Badaall Wt 058
this person is not the Board Chair’®. In case of the 1ty ¢ aladl ialll sliae] iy 5l 4t e alae
absence of the Committee Chair, he/she will Elaa¥ Al ) agie
nominate a member to replace him/her, otherwise
the Committee members present at the meeting
will select one of themselves to chair the meeting.

4.2.4  The Committee members may be re-elected for AaaY @l il Dalll sliae s yisale) (Sadll (0 424
subsequent terms.

425 The appointment and/or re-appointment of the pe lladl Lalll slimef (pad sile) 5 uad mndy 425
Committee members shall be subjected to (g2 gl (5 3 sall i) (%0 Anilaall
SAMA’s written non-objection®,

426 The Bank shall provide SAMA and the CMA ALl Gsall A5 g gmnll (o3 el Gl Qb 253 4.2.6
with the names and roles of the NRC members JEIRCAE TN [PRNCE BN N TSRS B P PR P
within five (5) business days of their appointment ) 5 aginad & )5 (e dae ol (5) dused (et
and shall notify them of any changes thereto also &5 O dae oLl (5) Ausad I3 25l &l s b
within five (5) business days of the date of such Ol el ol &gan
changes.?

43  Committee Vacancies olalll S1e& 4.3
43.1 In case of any vacancy during the Committee’s poiad dialll 3ae A cliac Yl aal cuaia 2813 4311
term, the Board will select another member from Lal gume gl selinet (e JAl gume Gy (aladll
amongst its Directors or an External Committee Gbal) giaall 5ae poall giaall JeSis Sy A

Member. The new member shall complete the
term of the previous member.
4.3.2 The General Assembly may, at any time, remove g sl e e ey gl (B dalal) Lmaall Heny 432

some or all of the members of the Committee.

The office of a Committee member shall be
vacated in the following ways?*:
1) Atthe end of its term;

18 Key Principles, Art.85 & CGRs, Art.50.4 & CGRs, Art.60.a) & CGRs, Art.64.a)

Aaall) clacd

22050 5 Jally Al & pumne i

e ey (1

19 CGRs, Art.51.b-c)
20 The Requirements, Art.7
21 CGRs, Art.50.6) & Key Principles, Art.12

Ol Ay A (e - 51 Balall19
ldlazall e 7 53L1 20
sy 150ball (o 12 B3Lally {02l LSy A (p0 50.6 solall 21
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2)

3)

4)

5)

6)

7)

8)

Upon resignation of the member, in
which case, the member shall submit a
letter to the Chair of the Committee and
of the Board?3;

If the member becomes disqualified
from holding office under any law in
force in the Kingdom of Saudi Arabia;
If he/she is found to be of unsound mind
or unhealthy;

If the member is convicted of an offence
involving dishonesty, fraud, moral
turpitude or resulted in deception;

If he/she becomes bankrupt or makes any
arrangement or compounds with his/her
creditors;

If he/she is a member of another bank’s
board of director in the Kingdom of
Saudi Arabia;* or

If the member misses three (3)
consecutive meetings®®, or three (3)
meetings in a calendar year?, without a
legitimate excuse.

22 Bank’s Bylaws, except for 4.3.3 vii & viii.
2 The resignation of the member shall be effective immediately unless a

specific resignation date is provided in the letter, in which case such date shall

be subjected to the Board’s approval.
24 Key Principles, Art.13

% CGRs, Art.19.a)

% Key Principles, Art.24

g Adadll Gt ) ) Uad a8 g guiaal)
ZSUA.AAM
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o oAl el 5yl Gudae B Tame S 1Y) (7
24343 gadl) Ay jal) ASLedl)

Cleldal (3) @D e sl e 13 (8
L b clelaa) (3) @ 5 A

& ie e (s PO 4

Vil s Vi 4.3.3 eliiuly cdlill ulu) plail) 22

oasl) 8 sane A g 53 o) L il o pniall &l pumall Al (5 23
53 e 21 gl o 138 aady Aladl ada i g

Aot ) gl e 13 3all 24

Sl AaS ga A3 e 1,19 salall 28
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PART 5 - RESPONSIBILITIES OF THE
COMMITTEE

A

5.1

5.11

The Committee shall perform its responsibilities
and duties in line with all applicable
requirements of the Supervisory Authority and as
per the directives communicated by the Board.
The NRC shall be responsible before the Board
for its activities. However, this shall not relief the
Board of its responsibility for such activities,
duties, and powers that it has delegated to the
Committee.

The Committee shall inform the Board of its
findings or decisions with  complete
transparency.?® The Committee Chair shall brief
the Board members, at every meeting of the
Board, on the Committee’s key activities,
projects, and recommendations for the Board,
and shall see that the minutes of the Committee
meetings are readily made available to the Board
once approved and signed by all participating
members.

Nomination Responsibilities?®

The Committee’s responsibilities in this area
shall include the following:

1) Develop and periodically review, for the
Board’s review and approval, and
subsequent submission to the General
Assembly for its ratification, a policy and
procedures for membership in the Board and
its committees;°

27CGRs, Art.50.3)

2818 il AeS g AaY (40 50.2 Balall

2All the nomination responsibilities reflected in this section are as per the
provisions of CGRs, Art.65, unless indicated otherwise. Additional provisions
from SAMA indicated where relevant.

30Key Principles, Art.87
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2753100
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2 B Gulae el cacf daalll (s ) adlay G 284405
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O e B Gaay g 63 lay) Galas ) dediadl laa 6l
3laYl Cdaal Al g Aalic dalll Cilelaia) 5 ialas
el maan Ja8 (0 dnd g s Lgile 2380 pall 3 jaa

OS Ll
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2)  Provide recommendations to the Board for i salel ol mad i 3 laY) Qe dpagll (2
the nomination and/or re-nomination of its 5 Agad) lalll sliacty 3y udae sliaci
members, members of Board committees Saaiaall julaall g coludyall (88 5 31,0801 5 oY)

and the Executive Management! team, in
line with the approved policies and
standards;

3) Prepare descriptions of the capabilities and A slhaall @l jleall s SO 5all ezl Jas @ay (3
qualifications required for membership of adanll 3 Y Cualieg 3laY) Gudae 4 gasl
the Board and of the Executive Management S0l g el Jladll 1Y) (lanal U gins Lgina) ya g
positions, and annually reviewing the skills
and expertise required of the members of the
Board and the Executive Management team
to ensure the effective discharge of their
respective responsibilities;*

4)  Determine the amount of time members of Juee Y dianadi pasll o gy 3 C 5l s (4
the Board shall allocate to the activities of LBl Galae
the Board and its Committees;

5) The Committee shall support the Company L)X el pshil 5500Y) alae ale (el en (5
Secretary to develop an Induction Training aniall el spans g ailad 53 )Y ulaa sliacy
program for members of the Board and 33 el gl oy sl
Board Committees, and to identify suitable
programs for their continuous professional
development;

6) Review the structure of the Board and the iy 42aiill 3 )Y 5 B Y] Gulae Al daa) je (6
Executive Management and provide a1 oa) Sar Al Gl ) Ly Sl 5l
recommendations regarding changes that
may be made to such structure;

31Key Principles, Art.87 Ao )l salaall (e 87 Balall 31
32Key Principles, Art.89.b) Ao I salaall (e .89 Balali32
3CGRs, Art.39 (guiding) (Al i) salall) S i) S g A (g0 39 2Ll 33
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7) Annually ensure the independence of
Independent Directors and the absence of
any conflicts of interest, specially, but not
only, if a member of the Board also acts as a
member of the board of directors of another
company;

8) Develop role descriptions for the Executive,
Non-Executive and Independent Directors
and the Executive Management;

9) Set the procedures to be followed if the
position of a member of the Board or
Executive Management becomes vacant;

10) Coordinate with the Bank’s Chief Human
Resources Officer to develop a succession
policy covering the Executive Management
team, and ensure that the Executive
Management complies with such policy;

11) Annually review the effectiveness of the
Board, as per the principles and procedures
set forth in the Bank’s Selection Policy, as
well as all applicable regulatory
requirements, if any;

12) Annually assess the suitability of the
members of the Board and the Board
Committees, as per the principles and
procedures set forth in the Bank’s Selection
Policy, as well as all applicable regulatory
requirements, if any;

34Key Principles, Art. 89.a)

3Y) (alae slmcl 4DDEL e Gsiw SUI (7
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13) Review and provide its endorsement of
candidates nominated as board and/or board
committee members on the boards of
SABB’s portfolio of subsidiaries and
affiliate companies, as per the principles and
procedures set forth in the Bank’s ‘Nominee
Director Selection Policy & Procedures’, as
well as all applicable regulatory
requirements, if any;

14) Recommend to the Board candidates
nominated for the membership of the
Shari’ah committee, in line with the
applicable regulatory requirements, if any;%
and

15) Develop, for the Board’s review and
approval, a policy and procedures to assess
the performance of the Shari’ah committee
members based on competence, knowledge,
contribution and effectiveness.*

52  Remuneration Responsibilities®

5.2.1 The Committee’s responsibilities in this area
shall include the following:

1) Develop and periodically review, for the
Board’s review and approval, and
subsequent submission to the General
Assembly for its ratification, a policy and
procedures (‘Remuneration Policy’) for
the remuneration of the members of the
Board and Board Committees, and for the
members of the Executive Management
team, in line with the applicable
provisions set forth by the Supervisory
Authorities, provided that such policy
follows standards that adequately and
prudently  link  remuneration  to
performance.®® To achieve this objective,

35SGF, Art.7 (this article shall be enforced starting from 01/01/2023)
36 SGF, Art.5.7)

37 All the remuneration responsibilities reflected in this section are as per the
provisions of CGRs, Art.61, unless indicated otherwise. Additional provisions

from SAMA indicated where relevant.
38Key Principles, Art.87

ol g ganl ol pall dBabiadl) anaiiy daa) e (13
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the Committee may work closely with
external advisors, and/or the Bank's BRC
and/or Chief Risk Officer to properly
evaluate the potential ramifications of the
incentives adopted under its
Remuneration Policy;

sadinall 8 pall Alaiaal) Slaadall andil el

2) Oversee the proper implementation of S Aubnd alodl gkl e a5y (2
the Remuneration Policy;

3) Ensure that all disclosure requirements dalaiall Flady) Cllhie pues slidivl o SU (3
pertaining to the Remuneration Policy S Al sy
are met;

4) Clarify the relation between the paid Ll Aa siaal) QU o A a8 (4
Remunerations and the provisions set Gl gl gy e Jsendl i)
forth in the Remuneration Policy, Anladloda 0o 5 02
highlighting any material deviation from
that policy;

5) Periodically review the Remuneration e ppii g SIS Aulnd Ayl dasl el (5
Policy to assess its effectiveness in Lee BlA siall Cilaal) (Gaat A Lellad
achieving its objectives;

6) Provide recommendations to the Board olaa slime] lilSay 50y palaal Bpa il (B
in respect of the total Remuneration paid Ol LSy aie Adiadl glallly s lay)
to its members, Board Committee Baiaall dnbadl (8 5 48 5l
members and members of the Executive
Management, and see that such
Remuneration are in line with the
approved Remuneration Policy;

7) Ensure that the Remunerations paid are e 150 4e ol Gl o e S (7
consistent with the prevailing local LEN Aadaily suladl sl Gilajled)
norms and control systems and are ala¥ly il b pllae Gaadl
appropriate to achieve the Bank’s 390aY) AL sha L) jinY)
shareholders interests and long-term
strategic objectives;*

8) Periodically review the Remuneration — 4if (e 3SEl (5 )50 (S8 5 all allaidan) e (8

Policy to assess its effectiveness in
achieving its objectives;*

Sl dulle cildee 838 Lad) Y 5o Y
re iy g (a5 jual 2l i Gaad)
odae Lo @il LS el [l dul

405 12y

39Key Principles, Art.89.c)
40Key Principles, Art.89.c)

Al (530l e .89 alall 39
At ) (530l (40 .89 3aLalI40
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5.3.1
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9) Provide recommendations to the Board
for the Remuneration of the Shari’ah
committee members, provided that such
Remuneration shall be commensurate
with the duties and responsibilities of
these members and consistent with
SAMA'’s relevant instructions.**

Governance Responsibilities*

The Committee shall provide recommendations,
for the Board’s review and approval, for the
Bank’s governance rules, in accordance with the
provisions set forth by the Supervisory
Authorities, and monitor their implementation,
verify their effectiveness, and review them
periodically. To this end, the Committee shall
perform the following tasks and report to the
Board, on an annual basis or more frequently if
relevant and/or required:

1) Verify that the Bank is in compliance
with these rules adopted by the Board;

2) Review and update these rules pursuant
to statutory requirements and/or best
practices;

3) Review and develop codes of
professional conduct representing the
Bank's values and other internal policies
and procedures in order to fulfill the
Bank's mandate and strategic objectives,
in accordance with best practices; and

4) Regularly inform the Board and Board
Committee members of developments in
the field of corporate governance,
including best practices.

41SGF, Art.5.6

42 All the governance responsibilities reflected in this section are as per the
provisions of CGRs, Art.94, unless indicated otherwise. Additional provisions
from SAMA, if any, indicated where relevant.
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PART 6 — RESPONSIBILIITES OF THE
COMMITTEE MEMBERS

6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

Members

Committee members shall act in good faith, and
with due diligence and care for the long-term
success of the Bank. They shall perform their
duties without regards for any external influence,
whether from inside or outside the Bank.
Committee members shall also not give
precedence to their personal interests, or the
interests of  Shareholders and/or  other
Stakeholders whom they may represent, over
those of the Bank.*®

Committee members are expected to commit the
time required of them to discharge their
responsibilities adequately, including but not
limited to, attending all Committee meetings, and
being prepared for such meetings so as to
constructively contribute to the discussions and
engage with the executive Management.*
Committee members may not be absent from
meetings except for emergency situations or
legitimate excuses, in which case they shall
inform the Chair in writing.** Committee
members may not leave meetings without having
first informed the Chair.

A member of the Committee who also is an
Independent Director shall make every effort to
attend all meetings in which important and
material decisions affecting the position of the
Bank are made.*®

Committee members shall maintain the Bank's
secrets and protect the confidentiality of the
information related to the Bank and its activities
gained through performing their duties and shall
not disclose such information to any party
outside meetings of the General Assembly,

43 Key Principles, Art.71 & CGRs, Art.30.17) & CGRs, Art.44.a.1)
4CGRs, Art.30.11)
45CGRs, Art.30.10)
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6.1.6

6.1.7

6.1.8

6.1.9

6.1.10

NOMINATION & REMUNERATION
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unless required by any law or where the approval
of the Board has first been obtained.*’

Committee members may not make use of the
information, to which they are aware by virtue of
their office, in order to realize their own interests,
or any relative’s or third party’s interests. In such
cases, the member shall be dismissed from the
Committee and can be held responsible for any
financial or reputational damages caused to the
Bank. Such prohibition shall extend to a
Committee member who resigns to, directly or
indirectly, use investment opportunities that the
Bank wishes to use, which came to his/her
knowledge during his/her membership in the
Committee.*®

Each Committee member shall notify the
Committee and the Company Secretary fully and
immediately of his/her intent to participate,
directly or indirectly, in any businesses that may
compete or lead to competing with the Bank or
any of its activities, directly or indirectly.’!

Each Committee member shall recognize his/her
duties, roles and responsibilities arising from the
membership.*

The Committee members are expected to
continuously develop their knowledge in the
field of the Bank's business and activities and
overall financial services industry.®

Committee members shall enable other members
to express their opinions freely, encourage the
Committee to deliberate on matters within its
purview, and obtain the views of the competent
members of the Bank’s Executive Management
and others, as deemed relevant and required;®*

47CGRs, Art. Art.44.a.3)
“8CGRs, Art.44.b.2)

4 CGRs, Art.46.1)

%0 CGRs, Art.30.18)
51CGRs, Art.30.19)
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6.1.11

6.1.12

6.2
6.2.1

6.2.2
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No Committee member may accept gifts from
any person who has entered into commercial
transactions with the Bank if such acceptance of
gifts leads to a Conflict of Interest.>

The Committee members are responsible to be
familiar with, and to fully abide by, all applicable
legal and regulatory requirements from the
Supervisory Authorities®, as well as the relevant
Bank’s policies.

Chair

The Chair shall be responsible for the effective
leadership of the Committee, the supervision of
its operations and the effective performance of all
its responsibilities. As such, the Chair shall:

1) Define the Committee’s annual calendar of
meetings and activities, ensuring the
Committee will have sufficient time to
properly study all matters under its purview
and discharge its responsibilities;

2) Set the agenda for its meetings and chair all
meetings of the Committee;

3) Update the Board on the key activities,
recommendations and decisions of the
Committee; and

4) Ensure that minutes of the Committee
meetings are readily shared with the Board
following their approval and signature by
all participating Committee members.

In case of the absence of the Committee Chair,
he/she shall nominate a member to replace
him/her, otherwise the Committee members
present at the meeting will select one (1) of
themselves to chair the meeting.

53CGRs, Art.50.5)
54CGRs, Art.30.9)
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6.2.3

6.3
6.3.1

6.3.2

NOMINATION & REMUNERATION
COMMITTEE - ToR

The Chair of the Committee, or his/her delegate,
shall attend meetings of the Bank’s General
Assembly and be prepared to respond to
guestions on the Committee's responsibilities and
activities.®

Secretary®

The Committee shall appoint a secretary from
among its members, or from others, and fix
his/her responsibilities and remuneration.

The Secretary shall have the necessary
experience, qualifications, and skills required to
perform the following, minimum tasks:

1) Provide support to the Committee Chair in
scheduling and organizing meetings as per the
procedures set forth in Part 8.1 of these ToR,;
and

2) Minute the Committee's deliberations and
resolutions as per the procedures set forth in
Part 8.2 of these ToR.

PART 7 - REMUNERATION

7.1

Committee members are entitled to adequate
compensation for their roles and responsibilities.
The Remunerations of the Committee members
shall be as per the provisions set forth in the
Bank’s Remuneration Policy for Board
Directors, Committee Members & Executive
Management, the Board’s decisions, and the
applicable regulatory requirements, if any.

55CGRs, Art.50.5)
6Key Principles, Art.72
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7.2

NOMINATION & REMUNERATION
COMMITTEE - ToR

Committee members shall be reimbursed for all
reasonable expenses incurred in the discharge of
their responsibilities. Reimbursement of such
expenses shall be in line with the rules and
procedures adopted by the Bank and cover
airfare, hotels and other travel and travel-related
expenses, as well as other relevant expenses.
Members shall properly document and provide
receipts for any and all expenses for which they
are entitled to be reimbursed by the Bank.

PART 8 - COMMITTEE MEETING
PROCEDURES

8.1
8.1.1

8.1.2

8.1.3

8.14

8.1.5

Meeting Procedures

The Committee shall meet at least every six (6)
months®” and more frequently if/when
necessary.

Meetings of the Committee shall be called by the
Secretary at the request of the Chair or any other
Committee member, upon at least seven (7)
business days’ notice prior to such meeting.

The notice of each meeting confirming the
venue, time and date together with a draft agenda
of items to be discussed, shall be forwarded to
each Committee member and any other person
invited to attend the meeting.

Each member of the Committee is entitled to
propose additional item to the agenda, following
approval of the Committee Chair.

The Committee may invite members of the
SABB Board and/or Board Committees and/or
Executive Management team or others to attend
the Committee meetings, as deemed appropriate
by the Committee.>® However, only the members
of the Committee are entitled to vote on the
Committee resolutions.

57 Key Principles, Art.88

58 CGRs, Art.53.a)
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8.1.6

8.1.7

8.1.8

8.1.9

8.1.10

8.1.11

NOMINATION & REMUNERATION
COMMITTEE - ToR

At least five (5) business days prior to the
Committee meetings’ date, a final agenda for the
meeting, including supporting material such as
presentations from the Executive Management,
and/or any other information of relevance for the
meeting(s) shall be circulated to all Committee
members.

Committee meetings are valid if attended by a
majority of its members *°

A member of the Committee may delegate
another Committee member to attend the
meetings on his/her behalf, unless he/she is
prohibited to do so as per the Bank’s Bylaws. The
delegation must be submitted in writing to the
Committee Chair at most one (1) business day
prior to the meeting date. A member may not
represent more than one (1) member at the same
meeting. Members of the Committee may not
cast their votes by proxy.®°

Committee members may attend meetings by
way of phone or video conference, or any other
similar way provided by the Bank for attendance
at the Committee meetings.8® The member
participating in the meeting in this way shall be
considered as attending the meeting in person for
the purpose of the quorum and is entitled to vote
on the Committee’s resolutions.

If within one (1) hour after the appointed time for
the start of the meeting, a quorum of Committee
members is still not present, that meeting shall be
adjourned by the Committee Chair to at most
three (3) business days from the date of such
meeting.

The Committee's decisions will be made by
majority of the votes of the members attending
the meeting. In case of a tie, the chair of the
Committee shall have the casting vote.®?

9 Key Principles, Art.70 & CGRs, Art.53.b)
60Key Principles, Art.70
61 Key Principles, Art.70
62 Key Principles, Art.70 & CGRs, Art.53.b)
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8.2
8.2.1

8.2.2

8.2.3

8.24

8.2.5

NOMINATION & REMUNERATION
COMMITTEE - ToR

Minutes and Resolutions

The Secretary shall minute the meeting's

deliberations and resolutions adopted, including
the names of members present and absent, as well
as the names and titles of persons invited to the
meeting, if any.

The minutes of meetings should include the
recommendations that the Committee deems
appropriate on any area within its purview, where
action or improvement is needed, the voting
results including the reservations and/or
objections raised by any of the Committee
members.®3

The Committee may pass resolutions by way of
circulation — unless one (1) member requests, in
writing, that such resolution be deliberated at a
meeting of the Committee properly convened
and held — if such resolution has been signed,
either in person or by electronic means, by all the
Committee members. Resolutions passed by
circulation shall be submitted at the next meeting
of the Committee to be recorded in that meeting’s
minutes.

Draft minutes of meetings shall be distributed by
the Secretary within seven (7) business days of
the meeting’s date to all Committee members for
their review. Any comments from the Committee
members shall be provided to the Secretary
within the following three (3) business days.

The Secretary shall amend, as relevant and
discussed or expressed in the meeting, the draft
minutes, based on the Committee members’
comments and shall send it attached with those
comments to the Chair. The Chair shall provide
his/her final remarks and approval within seven
(7) business days from the amended draft’s
receipt date.

63 Key Principles, Art.70 & CGRs, Art.53.c)

<Al g cileaial) jialaa

el ) plaia¥) pualaa daely Lalll yu cal a8
Iy 8 Ly clgale Q8 gall caat 3l <l ) all g Y glal)
clad G (epilally G palall sleac) cladd
O il gl adll s plaia¥l N useadl) palasy)
A

i A Cla il Glelaiay) jualas Gaadi Of iy
O5S Cun dlpualiaial e Jlae g1 (8 dulic 2l
& Ly il il g et 5l o) ja) HASH a5 e
elact e gl b B il cllal jie W) f/ 5 cladal) ell
83311

ae Gl ol Lo — o il @l 1 AN laa) &iall 5y
ais dalll plaial ) jall 138 &l glae (S (1) 2al g
&S &5 Jla b — masa IS8 salial a3 ady o liic)
O (e s ST il sl f Gaadi el )l 3 e
o) a3 @l 8l a5y Al sliacf aaes
e 8 lehand Sl all Ul e La¥l & el

glaiay)

D clelainl¥) jualae 335 Lalll ju el £ 55
slacf puan o glaia¥) &l (e dae ol (7) dans
slmael (o cllaadle (ol anii gy Lginal ol Lalll
(3) N Jaall ol (g guin (8 Aiall) s (el Y] Al
Al

G el Bagae doad Dalll e gl e
i) 8 la ) Y gladl S clalal) of oLy
Gl aa 438 5 Lol ) 5 dinlll glimef cillasdle e 2y
allaadle an®l il ey gui )l ) claadlal)
Gl e e ol (7) Rasas (pume (B 48 a5 Al
Aaal) 53 Fusall 2Dl

8.2
8.2.1

8.2.2

8.2.3

8.24

8.25

ISl AaS ga A (g 2,53 Bkl 5 ¢ I (salaall (40 70 2La1IE3

INTERNAL - 25



NOMINATION & REMUNERATION
COMMITTEE - ToR

82.6 The Secretary shall prepare the final minutes
according to the Chair's recommendations and
shall send the same to the Committee members
for their review and sign off within three (3)
business days.

82.7 The signed copies of the minutes, clearly
indicating the resolutions adopted, shall be
retained in the Committee’s minute book which
shall be kept at the Bank’s head office.%

8.28 The minutes of the Committee’s meetings are
confidential, and access to them is granted only
to the Committee members, members of the
Board and the Secretary. The Secretary is
responsible to ensure that the minutes are kept
confidential. Extract of the minutes, and action
items arising thereof, can be shared with the
relevant members of the Executive Management
following their approval by the Committee
members and provided that in camera
discussions, if any, are redacted.

829 The minutes shall be written in the English
language and translated in the Arabic language
by a professional translator, if and/or when
required.

8.2.10 The outcome of the meetings will not be valid
unless all attending Committee members have
signed the minutes of its meetings, prepared in
line with these rules.

PART 9 — Reports’

9.1  The Committee shall inform the Board of its
activities with complete transparency.® To this
end, the Chair shall:

1) Update the Board Members, at every
meeting of the Board, on the Committee’s
key activities, recommendations and/or
decisions; and

64 CGRs, Art.53.c)
65 CGRs, Art.50.2)
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NOMINATION & REMUNERATION
COMMITTEE - ToR

2)

See that minutes of the Committee’s
meetings are available to the Board
following their approval and signature by
all attending Committee members.

9.2 The NRC shall prepare the following reports for
inclusion in the Bank’s annual report and/or the
Board’s Report:

1)

2)

3)

4)

5)

Overview of the Committee’s key
responsibilities as set forth in these
Terms of Reference;

Name of Committee members and their
respective roles and classification®,
current and previous jobs, qualifications,
and experience;®’
Number of Committee meetings held
during the ended fiscal year, their dates,
and the attendance record of each
meeting, listing the names of attendees;®
Disclosure of remuneration as per the
directives of SAMA® and the CMA', as
amended from time to time. Such
disclosure shall be accurate, transparent
and detailed and include the
remunerations granted to members of the
Board and its Board Committees, as well
as its Executive Management, including
to the five (5) senior executives who
received the highest remunerations,
including the CEO and the CFO; and

Means used by the Board to assess its
effectiveness, the effectiveness of its
Committees and members, and the
external third-party which conducted the
assessment, if any.”

36 Classification as Independent, Non-Executive Director, or External
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67 Key Principles, Art.102.a) & CGRs, Art.90.2)
68 Key Principles, Art.102.d) & CGRs, Art.90.6)

59 Please refer to Key Principles, Art.102.j) for the complete directives
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9.3

NOMINATION & REMUNERATION
COMMITTEE - ToR

The Committee shall fulfill its reporting
responsibilities in line with the Bank’s
‘Confidentiality, Transparency & Disclosure of
Information Policy’.

PART 10 - GENERAL PROVISIONS
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implements all Applicable Laws. In the event of
any conflict between these ToR and any
Applicable Laws, the Applicable Laws shall
prevail.
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(Item No 5)

Amending the Nomination and Remuneration Committee
Terms of Reference
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Rules of Nomination and Remuneration Committee Term of Reference

Current Provisions

Provisions after Proposed Amendments

Definitions

The expressions and words mentioned in this policy shall, unless the
context requires otherwise, have the following meanings:

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

The Bank: The Saudi British bank and subsidiaries.

SABB or Bank: The Saudi British Bank.

Executive Member: A member of the Board of Directors who is also a
member of the executive management of the bank and participates in
the daily affairs of the bank and earns a monthly salary in return thereof

Executive Director: A member of the SABB 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.

Non- Executive Member: A member of the Board who provides opinions
and technical advice and is not involved in any way in the management
of the bank and not receiving a monthly or annual salary.

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.

Independent Member: A member of the Board who enjoys complete
independence from the bank and management. Independence means the
ability to judge things after taking into account all relevant information
without undue influence from management or from other external
entities. The independent member has a yearly confirmation to confirm
his independency, a member consider an independent member if it does
not negate the independence requirement for an Independent director
according to the Supervisory Authorities.

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

Relatives: As per the Supervisory Authorities definition.

Relatives: Fathers, mothers, grandfathers and grandmothers (and their
ancestors), children, grandchildren and their descendants, siblings,
maternal and paternal half-siblings, husbands, and wives.

Powers and Responsibilities of the Board of Directors: the powers and
responsibilities provided for in the circular issued by SAMA to banks
operating in the Kingdom setting forth the general responsibilities a
board director has to fulfill.

Deleted Para

Corporate Governance: the Rules issued by CMA setting forth the
aspects of governance of companies listed in Tadawul. It included
definition of shareholders rights, disclosure requirements, formation of
Boards of Directors, Board Committees and conflict of interests.

Corporate Governance Regulations or CGRs: The regulations issued by
the CMA setting forth the governance requirements for companies listed
on the Saudi Exchange.
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Principles of Corporate Governance for banks operating in the Kingdom:
This is the principles of Governance issued by SAMA setting forth the
requirements Banks have to observe including the rights of shareholders,
formation and liabilities of the Board, Board Committees and Disclosure
requirements.

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

Requirements For Appointment in Senior Positions in Banks Operating
in Saudi Arabia: These were the subject of SAMA circular setting forth
the requirements and terms to be met when selecting and appointing
Board directors and senior executives in the Banks operating in the
Kingdom upon concluding their fit and proper assessment.

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.

Banking Control Law: the Law issued under Royal decree to regulate the
banking business and establishment and operation of banks in the
Kingdom of Saudi Arabia.

Deleted Para

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

Companies Law or Law: The law issued by Ministry of commerce for
regulating the requirements regarding the establishment and operation
of companies in the Kingdom of Saudi Arabia.

Regulating Rules For the Banking Control Law Rules: the organizational
rules issued under the Resolution of the Minister of Finance which aims
to clarify the provisions of certain rules of The Banking Control Law.

Deleted Para

Supervisory Authorities: The Regulatory Authorities including SAMA,
CMA and MOCI.

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

Bank Governance Document: the documents which sets forth the Bank's
policy in complying with the requirements of Governance as approved
by the Board of the Bank as amended from time to time to match the
Supervisory Authorities guidelines.

Deleted Para

Applicable Laws: The laws and regulations listed in section 3.1 herein

by P (as amended and supplemented from time to time).
Added Para Appointed Director : A membgr of the SABB Board who is appointed
by the shareholder HSBC Holdings B.V.
Board’s Report: Report of the SABB Board of Directors prepared
Added Para annually and as per the directives of SAMA and the CMA , as amended
from time to time.
Added Para Chair or Board Chair: The chair of the SABB Board.
Committee Chair: The chair of the Nominations and remuneration
Added Para .
Committee.
Added Para CMA: The Capital Market Authority of Saudi Arabia.
Added Para Company Secretary: The company secretary of SABB.
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Added Para

Conflict(s) of Interest: A situation where the subjectivity and
independence of any decision is affected by a material or moral personal
interest which relates to someone in his/her personal capacity or to any
of his/her Relatives or close friends, or when his/her functional
performance is affected by personal considerations directly or indirectly
or by his/her knowledge of the information relating to the decision.

Added Para

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

Added Para

Elected Director: A member of the SABB Board who is appointed by
the General Assembly.

Added Para

Executive Management: The members of the senior executive team of
the Bank.

Added Para

External Committee Member : A member of a SABB board committee
who is not a member of the SABB Board.

Added Para

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

Added Para

MC: The Ministry of Commerce of Saudi Arabia.

Added Para

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
Board Member and/or member of the Executive Management team to
perform his/her duties.

Added Para

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

Added Para

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

Added Para

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

Added Para

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

Added Para

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

Added Para

SAMA: The Saudi Central Bank.




SABB X L

Added Para

Secretary or Committee Secretary: The secretary of the NRC.

Added Para

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

Added Para

Shariah Governance Framework for Local Banks Operating in Saudi
Arabia or SGF: The regulations and guidelines issued by SAMA to
assist banks conducting Shari’ah compliant banking, to establish robust
and effective Shari’ah Governance Framework.

Added Para

As per the instructions of the competent authorities represented by
SAMA and CMA, for the formation of a Nomination and Remuneration
Committee (NRC) and drawing of its terms of reference, to undertake
the task of an annual review of the appropriate skills and qualifications
required for the Board membership, make the necessary
recommendations and assume any other duties assigned by the Board to
the Committee in line with the provisions of the Rules on
Compensation Practices, and the Principles of Corporate Governance
for Banks in Saudi Arabia issued by SAMA, and the Corporate
Governance Regulations issued by the Capital Market Authority
(CMA) in Saudi Arabia.

Terms of Reference or ToR: The Terms of Reference for the NRC.

Deleted Para

Whereas the General Meeting of Shareholders held in the Bank's head
office endorsed the creation and formation of Nomination and
Remuneration Committee based on the recommendations of the Board
of Directors, and which rules and ToRs were amended in the following
years, the rules were adopted according to the following:

Deleted Para

Added Para

The formation of board committees enables boards to perform their
responsibilities more effectively. Board committees support boards in
discharging their duties and responsibilities by delving more deeply into
specifics issues and making recommendations to the board. They also
support boards in engaging in more robust discussions with
management to ensure the effectiveness of their decision-making.
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Added Para

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 nomination
and selection of board members or the board’s committees, including
the development and adoption of terms of references that govern the
composition, responsibilities, and duties of such committees.

Added Para

In line with these global best practices and regulatory requirements, the
SABB Board has established an NRC to support it in the discharge of
its nomination, remuneration and governance responsibilities.

Added Para

These Terms of Reference were prepared and approved by the NRC to
govern the activities of the Committee and shall be enforced following
ratification by the General Assembly based on the SABB Board of
Directors recommendation.

Added Para

The Board of Directors shall have the right to make amendments to
these ToR, as deemed appropriate and provided that such amendments
are in line with the provisions set forth by the competent Supervisory
Authorities, or to reflect changes in applicable regulatory requirements.
Any amendments to these ToR shall be ratified by the General
Assembly and shall only be valid following ratification by the General
Assembly.

Legislative Background:

e P These Terms of Reference have been developed in accordance with all
applicable laws and regulations from the Supervisory Authorities, such
as, but not limited to:

Added Para The Companies Law issued pursuant to the Royal Decree No. M/3 dated
28/01/1437H (corresponding to 10/11/2015)

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

Added Para The Key Principles of Governance in Financial Institutions, issued by

SAMA, dated 6/1442H (corresponding to 6/2021G) as amended;
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Added Para

The Requirements for Appointments to Senior Positions in Financial
Institutions Supervised by SAMA, as amended; and

Added Para

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

Added Para

Authority’s:

The NRC is a Board Committee with direct reporting line to the Board
and responsible before the Board for its activities. However, this does
not relieve the Board of its responsibility for the activities, duties and
powers that it has delegated to the Committee.

Added Para

To this end, the Board shall regularly follow up on the activities of the
Committee to ensure adequate performance of the duties delegated to
it. The Board shall also constantly ensure that members of the
Committee exert serious efforts in the performance of their work.

Added Para

In order to adequately fulfill its responsibilities, the NRC is authorized
to:

Added Para

Request any information from, and/or meetings with, the Executive
Management and/or the Board and/or the Board Committees that it
deems necessary for the proper conduct of its activities .

Added Para

Assess the matters that fall within its authority as per these ToR, or
those delegated to it by the Board, and to make recommendations for
the Board’s decision, or to make decisions for such matters if so
delegated by the Board.

If needed the Committee can appoint remuneration Advisors within the
budget restraints determined by the Board of Directors, and authorize or
obtain any pertinent reports or surveys or information as deemed
necessary to assist the Committee in performing its duties.

Seek assistance from any experts or specialists, whether internal or
external, within the scope of its powers. The decision shall be recorded
in the minutes of the NRC meeting(s), including their name(s) and
their relation(s), if any, to the Bank or its Executive Management.

Committee Term

Committee Term

The Committee members will be named and selected upon the formation
of each new Board for three years term, and the Committee term will
expire with the expiry of the present Board term. The Committee will be
reformed with the commencement of each new Board.

The term of the NRC is for a period of three (3) years, in line with that
of the Board . The Committee will be formed with the commencement
of each new Board term and expire with the expiry of the Board term.

Committee Formation & Member Selection:

Committee Formation & Member Selection:
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The Nomination and Remuneration Committee shall consist of three to
five Non Executive Board and Non-Board members. including two
independent members. and the Committee chairman shall be
Independent Director.

The Committee shall shall be composed of no less than three (3) and
no more than five (5) Non-Executive Directors and/or External
Committee Members, provided that at least two (2) members are
Independent.

The Board of Directors shall appoint the Chairman of the Committee
from among its members, and in case of the absence of the Committee
Chairman, the Committee members will select one of themselves to chair
the meeting. The Chairman of the Board may not assume the
chairmanship of the Nomination & Remuneration Committee.

The Board shall appoint a Committee Chair from amongst its
Independent Directors, and provided this person is not the Board
Chair. In case of the absence of the Committee Chair, he/she will
nominate a member to replace him/her, otherwise the Committee
members present at the meeting will select one of themselves to chair
the meeting.

The Board appoints the Committee members and such appointment
shall be subject to SAMA No-Obijection.

The appointment and/or re-appointment of the Committee members
shall be subjected to SAMA’s written non-objection.

The NRC is a Board sub-committee with direct reporting line to the
Board.

Deleted Para

The Board of Directors shall have the right to change the rules for
formation of Committee as deemed appropriate in the Bank's interest
provided it is in line with the rules issued by the competent Supervisory
Authorities.

Deleted Para

The Committee shall appoint a secretary from among its members, or
from others, and fix his duties and fees. The secretary's duty is to
minute the Committee's deliberations and resolutions including the
persons attending and those invited to attend the meeting. He will also
note the said minutes of meeting in the register designated for this
purpose and to maintain this register.

Deleted Para

Members of the Committee must have knowledge in the field of local
and global business and/or the banking industry.

Deleted Para

The Bank shall provide SAMA and the CMA with the names and roles
of the NRC members within five (5) business days of their

e Pl appointment and shall notify them of any changes thereto also within
five (5) business days of the date of such changes.
All members of the Committee will be appointed by a majority vote of
Added Para the Board and provided they fulfill the selection requirements and

criteria described in Section 5 of the ‘Selection Policy’, as applicable.

Added Para

The Committee members may be re-elected for subsequent terms.
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Added Para

Committee Vacancies:

In case of any vacancy during the Committee’s term, the Board will
select another member from amongst its Directors or an External
Committee Member. The new member shall complete the term of the
previous member.

Added Para

The General Assembly may, at any time, remove some or all of the
members of the Committee.

Added Para

The Nomination and Remuneration Committee shall act in accordance
with the official decisions and instructions issued by the Supervisory
Authorities or the directions communicated to the Committee by the
Board of Directors.

The office of a Committee member shall be vacated in the following

ways:

At the end of its term;

Upon resignation of the member, in which case, the member
shall submit a letter to Chair of the Committee and of the
Board;

If the member becomes disqualified from holding office under
any law in force in the Kingdom of Saudi Arabia;

If he/she is found to be of unsound mind or unhealthy;

If the member is convicted of an offence involving dishonesty,
fraud, moral turpitude or resulted in deception;

If he/she becomes bankrupt or makes any arrangement or
compounds with his/her creditors;

If he/she is a member of another bank’s board of director, in
the Kingdom of Saudi Arabia; or

If the member misses three (3) consecutive meetings , or three
(3) meetings in a calendar year , without a legitimate excuse.

The Committee shall perform its responsibilities and duties in line with
all applicable requirements of the Supervisory Authority and as per the
directives communicated by the Board.
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The Committee will undertake all tasks entrust thereto under these rules,
and the Bank Directors Selection & Appointment Criteria Policy. The
Board of Directors may entrust to the Committee any other tasks as
required by the Board and the responsibilities undertaken thereby.

The NRC shall be responsible before the Board for its activities.
However, this shall not relief the Board of its responsibility for such
activities, duties, and powers that it has delegated to the Committee.

The Committee shall inform the Board of its findings or decisions with
complete transparency. The Committee Chair shall brief the Board
members, at every meeting of the Board, on the Committee’s key

Added Para activities, projects, and recommendations for the Board, and shall see
that the minutes of the Committee meetings are readily made available
to the Board once approved and signed by all participating members.
Nomination Responsibilities

Added Para

The Committee’s responsibilities in this area shall include the
following:

Propose policies and clear criteria for membership in the board of
directors, Board sub-committees and the executive management.

Develop and periodically review, for the Board’s review and approval,
and subsequent submission to the General Assembly for its
ratification, a policy and procedures for membership in the Board and
its committees;

Added Para

Provide recommendations to the Board for the nomination and/or re-
nomination of its members, members of Board committees and of the
Executive Management team, in line with the approved policies and
standards;

The Committee shall have in place a record containing details of Board
member qualifications and skills in order to identify the additional
skills required to activate the board's role to ensure fulfillment of its
functions and responsibilities.

Prepare descriptions of the capabilities and qualifications required for
membership of the Board and of the Executive Management positions,
and annually reviewing the skills and expertise required of the members
of the Board and the Executive Management team to ensure the
effective discharge of their respective responsibilities;

Added Para

Determine the amount of time members of the Board shall allocate to
the activities of the Board and its Committees;

Periodically check for Board members training.

The Committee shall support the Company Secretary to develop an
Induction Training program for members of the Board and Board
Committees, and to identify suitable programs for their continuous
professional development;

To review the structure of the Board and the Executive Management
and providing recommendations regarding changes that may be made to
such structure;

Review the structure of the Board and the Executive Management and
provide recommendations regarding changes that may be made to such
structure;
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To work with the Board or Audit Committee to annually verify the
independence of independent members and ensure lack of conflict of
interests if any Board member holds membership of other companies,
and to ascertain the directors adherence to the Principles of Business
Conduct & Ethics in Financial Institutions .

Annually ensure the independence of Independent Directors and the
absence of any Conflicts of Interest, specially, but not only, if a
member of the Board also acts as a member of the board of directors
of another company;

Providing job descriptions for the Executive, Non-Executive and
Independent Directors and the Senior Executive Management;

Develop role descriptions for the Executive, Non-Executive and
Independent Directors and the Executive Management;

Setting policy and criteria for selection of Board Directors to be followed
if the position of a member of the Board or Committee members
according to the bank Policies and Criteria For Selection of Board
Directors or Senior Executive becomes vacant; and

Set the procedures to be followed if the position of a member of the
Board or Executive Management becomes vacant;

To endorse the appointment of Senior Executives in respect of whom a
"No-Objection" is required to be obtained from SAMA and to
recommend and enforce succession policies for the Board and its
committees, and for the Senior Management in coordination with the
Bank’s HR, and ensure the compliance of the executive management
with such policies.

Coordinate with the Bank’s Chief Human Resources Officer to
develop a succession policy covering the Executive Management
team, and ensure that the Executive Management complies with such

policy;

To annually review the qualifications and skills required for the
membership of the Board and to prepare a description of the
capabilities and qualifications required membership of the Board
including the time to be devoted by each Board member for the Board
business.

Annually review the effectiveness of the Board, as per the principles
and procedures set forth in the Bank’s Selection Policy, as well as all
applicable regulatory requirements, if any;

The Committee shall once in a year at least review its performance and
legal status and terms of reference to ensure that the Committee is
operating with utmost efficiency and to recommend any changes deemed
appropriate for the Board approval.

Annually assess the suitability and propriety of the members of the
Board and the Board Committees, as per the principles and procedures
set forth in the Bank’s Selection Policy, as well as all applicable
regulatory requirements, if any;

Added Para

Review and provide its endorsement of candidates nominated as board
and/or board committee members on the boards of SABB’s portfolio
of subsidiaries and affiliate companies, as per the principles and
procedures set forth in the Bank’s ‘Nominee Director Selection Policy
& Procedures’, as well as all applicable regulatory requirements, if
any;

Recommend to the Board of Directors the names of persons nominated
for the membership of the Sharia committee in line with the formation of
the Sharia committee and ppointments of its members according to the
supervisory authorities.

Recommend to the Board candidates nominated for the membership of
the Shari’ah committee, in line with the applicable regulatory
requirements, if any; and
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Develop, for the Board’s review and approval, a policy and procedures

Added Para to assess the performance of the Shari’ah committee members based
on competence, knowledge, contribution and effectiveness.
Remuneration Responsibilities:

Added Para The Committee’s responsibilities in this area shall include the

following:

To draw and review clear policies for the remunerations and
compensation of the Board members and the Board sub-committees and
to recommend it to the Board for approval by the AGM, and to set
compensations for Senior Executives as well as all employees
(including regular staff, contract staff and seconded staff) in line with
the performance criteria and prevailing domestic practices, taking into
consideration the management of pertinent risks and the official
directions regarding the fees and remunerations of the Directors of the
Board.

Develop and periodically review, for the Board’s review and approval,
and subsequent submission to the General Assembly for its
ratification, a policy and procedures (‘Remuneration Policy”) for the
remuneration of the members of the Board and Board Committees, and
for the members of the Executive Management team, in line with the
applicable provisions set forth by the Supervisory Authorities,
provided that such policy follows standards that adequately and
prudently link remuneration to performance. To achieve this
objective, the Committee may work closely with external advisors,
and/or the Bank's BRC and/or Chief Risk Officer to properly evaluate
the potential ramifications of the incentives adopted under its
Remuneration Policy;

To review on periodical basis and ensure compliance of remuneration
policy, and the Corporate Governance practices & framework with the
rules and instructions of SAMA in regard to remunerations, financial
stability and sound Corporate Governance principles, and evaluate their
effectiveness in achieving its objectives.

Oversee the proper implementation of the Remuneration Policy;

Ensure that all disclosure requirements pertaining to the Remuneration

Added Para . )
Policy are met;
Clarify the relation between the paid Remunerations and the

Added Para provisions set forth in the Remuneration Policy, highlighting any
material deviation from that policy;

Added Para Periodically review the Remuneration Policy to assess its effectiveness

in achieving its objectives;

To recommend to the Board the quantum of remuneration for the Board
of Directors and its sub committees, and for the senior executives in
accordance with the policy adopted.

Prepare a detailed annual report for the remuneration paid to the Board
of Directors and the executive management and present it to the
General Assembly of the Bank for approval.

Provide recommendations to the Board in respect of the total
Remuneration paid to its members, Board Committee members and
members of the Executive Management, and see that such
Remuneration are in line with the approved Remuneration Policy;
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Ensure that the Remunerations paid are consistent with the prevailing

Added Para local norms and control systems and are appropriate to achieve the
Bank’s shareholders interests and long-term strategic objectives;
Periodically review the incentive system to ensure it does not

Added Para encourage participation in high-risk operations to achieve short-term

profits, and that it is in line with the Bank’s risk policy, as approved by
the Board; and

To recommend the remuneration for members of the Sharia Committee
and submit it to the Board for approval in line with the supervisory
authority.

Provide recommendations to the Board for the Remuneration of the
Shari’ah committee members, provided that such Remuneration shall
be commensurate with the duties and responsibilities of these members
and consistent with SAMA’s relevant instructions.

Added Para

Governance Responsibilities:

Added Para

The Committee shall provide recommendations, for the Board’s
review and approval, for the Bank’s governance rules, in accordance
with the provisions set forth by the Supervisory Authorities, and
monitor their implementation, verify their effectiveness, and review
them periodically. To this end, the Committee shall perform the
following tasks and report to the Board, on an annual basis or more
frequently if relevant and/or required:

= Verify that the Bank is in compliance with theses rules
adopted by the Board;

= Review and update these rules pursuant to statutory
requirements and/or best practices;

= Review and develop codes of professional conduct
representing the Bank's values and other internal policies and
procedures in order to fulfill the Bank's mandate and strategic
objectives, in accordance with best practices; and

= Regularly inform the Board and Board Committee members of
developments in the field of corporate governance, including
best practices.

Recommend to the Board of Directors to appoint representatives of the
bank as board members in subsidiaries and affiliate companies and their
board subcommittees.

Deleted Para
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Recommend to the Board of Directors the names of persons nominated
for the membership of the Board in line with the policies and criteria
outlined in the Bank Directors Selection and Appointment Criteria Policy
and the pertinent policies and rules in place.

Deleted Para

Recommend to the Board and its subcommittees in the event of vacancy
of any position in the Board or committees.

Deleted Para

To identify the weaknesses and strengths of the Board of Directors and
make the necessary recommendations for rectification so as to achieve
the Bank's interests, including the adoption of an acceptable and effective
method for assessment of Board, Board Sub-Committees members and
Shariah Committee.

Deleted Para

Prepare a detailed annual report for the remuneration paid to the Board
of Directors and the executive management and present it to the
General Assembly of the Bank for approval.

Deleted Para

To identify and apply appropriate performance measures and consider
the risk adjustments and the award process, and to fix bonus pools based
on achieving the bank’s strategic objectives and the risk adjusted profits
of the Bank for payment of performance bonus and to consider current
year and long term performance. and remuneration recovery as well as
granting shares.

Deleted Para

Deleted Para

To work closely with the Bank's Risk Committee and/or Chief Risk
Officer in the process of evaluating incentives adopted under
remuneration rules.

Deleted Para

The Committee Chairman shall attend the Shareholders General Meeting
to respond to any questions raised by shareholders on the Committees
activities and scope of work.

Deleted Para

To review and ensure implementation of robust post risk adjustment to
remuneration as required in line with Consequence Management
Policy, Malus and Clawback conditions.

Deleted Para

Members:

Added Para

Committee members shall, act in good faith, and due diligence and
care for the long-term success of the Bank. They shall perform their
duties without regards for any external influence, whether from inside
or outside the Bank. Committee members shall also not give
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precedence to their personal interests, or the interests of shareholders
and/or other stakeholders whom they may represent, over those of the
Bank.

Added Para

Committee members are expected to commit the time required of them
to discharge their responsibilities adequately, including but not limited
to, attending all Committee meetings, and being prepared for such
meetings so as to constructively contribute to the discussions and
engage with the executive Management.

Added Para

Committee members may not be absent from meetings except for
emergency situations or legitimate excuses, in which case they shall
inform the Committee Chair in writing. Committee members may not
leave meetings without having first informed the Committee Chair.

Added Para

A member of the Committee who also is an Independent Director shall
make every effort to attend all meetings in which important and material
decisions affecting the position of the Bank are made.

Added Para

Committee members shall maintain the Bank's secrets and protect the
confidentiality of the information related to the Bank and its activities
gained through performing their duties and shall not disclose such
information to any party outside meetings of the General Assembly,
unless required by any law or where the approval of the Board has first
been obtained.

Added Para

Committee members may not make use of the information, to which
they are aware by virtue of their office, in order to realize their own
interests, or any relative’s or third party’s interests. In such cases, the
member shall be dismissed from the Committee and can be held
responsible for any financial or reputational damages caused to the
Bank. Such prohibition shall extend to a Committee member who
resigns to, directly or indirectly, use investment opportunities that the
Bank wishes to use, which came to his/her knowledge during his/her
membership in the Committee.

Added Para

Each Committee member shall notify the Committee and the Company
Secretary fully and immediately of his/her intent to participate, directly
or indirectly, in any businesses that may compete or lead to competing
with the Bank or any of its activities, directly or indirectly.

Added Para

Each Committee member shall recognize his/her duties, roles and
responsibilities arising from the membership.
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Added Para

The Committee members are expected to continuously develop their
knowledge in the field of the Bank's business and activities and overall
financial services industry.

Added Para

Committee members shall enable other members to express their
opinions freely, encourage the Committee to deliberate on matters
within its purview, and obtain the views of the competent members of
the Bank’s Executive Management and others, as deemed relevant and
required,;

Added Para

No Committee member may accept gifts from any person who has
entered into commercial transactions with the Bank if such acceptance
of gifts leads to a Conflict of Interest.

Added Para

The Committee members are responsible to be familiar with, and to
fully abide by, all applicable legal and regulatory requirements from the
Supervisory Authorities , as well as the relevant Bank’s policies.

Chair:

Added Para

The Committee Chair shall be responsible for the effective leadership
of the Committee, the supervision of its operations and the effective
performance of all its responsibilities. As such, the Committee Chair
shall:

Added Para

Define the Committee’s annual calendar of meetings and activities,
ensuring the Committee will have sufficient time to properly study all
matters under its purview and discharge its responsibilities;

Added Para

Set the agenda for its meetings and chair all meetings of the Committee;

Added Para

Update the Board on the key activities, recommendations and decisions
of the Committee; and

Added Para

Ensure that minutes of the Committee meetings are readily shared with
the Board following their approval and signature by all participating
Committee members.

Added Para

In case of the absence of the Committee Chair, he/she shall nominate a
member to replace him/her, otherwise the Committee members present
at the meeting will select one (1) of themselves to chair the meeting.

Added Para

The Committee Chair, or his/her delegate, shall attend meetings of the
Bank’s General Assembly and be prepared to respond to questions on
the Committee's responsibilities and activities.

Secretary:
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The Committee shall appoint a secretary from among its members, or

Added Para from others, and fix his/her responsibilities and remuneration..
The Secretary shall have the necessary experience, qualifications, and
Added Para . . . o i
skills required to perform the following, minimum tasks:
Added Para Provide support to the Committee Chair in scheduling and organizing
meetings as per the procedures set forth in Part 8.1 of these ToR; and
Added Para Minute the Committee's deliberations and resolutions as per the

The remuneration and attendance fees of the Committee members will
be determined in line with the Bank Remuneration and Compensation
Policy for Board Directors, Committees Members and Executive
Management, the Board decisions and the regulatory directives.

procedures set forth in Part 8.2 of these ToR.

Committee members are entitled to adequate compensation for their
roles and responsibilities. The Remunerations of the Committee
members shall be as per the provisions set forth in the Bank’s
Remuneration Policy, the Board’s decisions, and the applicable
regulatory requirements, if any.

Added Para

The Committee will meet twice per year at least and when necessary.

Committee members shall be reimbursed for all reasonable expenses
incurred in the discharge of their responsibilities. Reimbursement of
such expenses shall be in line with the rules and procedures adopted by
the Bank and cover airfare, hotels and other travel and travel-related
expenses, as well as other relevant expenses. Members shall properly
document and provide original receipts for any and all expenses for
which they are entitled to be reimbursed by the Bank.

The Committee shall meet at least every six (6) months and more
frequently if/when necessary.

Meetings of the Committee shall be summoned by the Secretary of the
Committee at the request of Chairman or any member.

Meetings of the Committee shall be summoned by the Secretary at the
request of the Committee Chair or any other Committee member, upon
at least seven (7) business days’ notice prior to such meeting.

Unless otherwise agreed, the notice of each meeting confirming the
venue, time and date together with an agenda of items to be discussed,
shall be forwarded to each member of the Committee and any other
person invited to attend the meeting.

The notice of each meeting confirming the venue, time and date together
with a draft agenda of items to be discussed, shall be forwarded to each
Committee member and any other person invited to attend the meeting.

Added Para

Each member of the Committee is entitled to propose additional item to
the agenda, following approval of the Committee Chair.
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The Committee may invite other Senior Executives of the Bank or
others to attend the Committee meetings as appropriate.

The Committee may invite members of the SABB Board and/or Board
Committees and/or Executive Management team or others to attend the
Committee meetings, as deemed appropriate by the Committee.
However, only the members of the Committee are entitled to vote on
the Committee resolutions.

Added Para

At least five (5) business days prior to the Committee meetings’ date, a
final agenda for the meeting, including supporting material such as
presentations from the Executive Management, and/or any other
information of relevance for the meeting(s) shall be circulated to all
Committee members.

The Committee's meeting will only be valid if attended by at least three
members in their names or by proxy provided the number of members
attending in their names shall not be less than two. A member of the
Committee may delegate another member to attend the meetings and vote
on his behalf. A member may also attend any meeting by way of
conference or any other similar way provided. The outcome of the
meeting will not be valid unless the participating members have signed
the minutes of meeting prepared in line with these rules. The member
participating in the meeting in this way will be considered as attending
the meeting in person and therefore he is taken into consideration for the
quorum purposes, and he may also vote at the Committee resolutions.

Committee meetings are valid if attended by a majority of its members.

A member of the Committee may delegate another Committee member
to attend the meetings on his/her behalf, unless he/she is prohibited to
do so as per the Bank’s Bylaws. The delegation must be submitted in
writing to the Committee Chair at most one (1) business day prior to the
meeting date. A member may not represent more than one (1) member
at the same meeting. Members of the Committee may not cast their
votes by proxy.

Committee members may attend meetings by way of phone or video
conference, or any other similar way provided by the Bank for
attendance at the Committee meetings. The member participating in the
meeting in this way shall be considered as attending the meeting in
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person for the purpose of the quorum and is entitled to vote on the
Committee’s resolutions.

Added Para

If within one (1) hour after the appointed time for the start of the
meeting, a quorum of Committee members is still not present, that
meeting shall be adjourned by the Committee Chair to at most three (3)
business days from the date of such meeting.

The Committee's decisions will be taken by majority of the votes of the
members attending or represented at the meeting, in case of a tie, the
committee chairman shall have the casting vote.

The Committee's decisions will be made by majority of the votes of the
members attending the meeting. In case of a tie, the chair of the
Committee shall have the casting vote.

Minutes and Resolutions:

The Secretary will minute the meeting's deliberations and resolutions
taken including the names of members attending and persons invited to
the meeting.

The Secretary shall minute the meeting's deliberations and resolutions
adopted, including the names of members present and absent, as well as
the names and titles of persons invited to the meeting, if any.

Added Para

The minutes of meetings should include the recommendations that the
Committee deems appropriate on any area within its purview, where
action or improvement is needed, the voting results including the
reservations and/or objections raised by any of the Committee members.

Added Para

The Committee may pass resolutions by way of circulation — unless one
(1) member requests, in writing, that such resolution be deliberated at a
meeting of the Committee properly convened and held — if such
resolution has been signed, either in person or by electronic means, by
all the Committee members. Resolutions passed by circulation shall be
submitted at the next meeting of the Committee to be recorded in that
meeting’s minutes.

The minutes of meeting will be distributed once the preparation is
completed to all Committee members, and once approved by the
members; the Minutes will be distributed to all Board members. The
minutes of meeting should include whatsoever recommendations it
deems appropriate on any area within its purview where action or
improvement is needed and that the Committee should issue an annual
report on the Bank's Remuneration policy and rules which will form a
part of the Bank's annual report.

Draft minutes of meetings shall be distributed by the Secretary within
seven (7) business days of the meeting’s date to all Committee members
for their review. Any comments from the Committee members shall be
provided to the Secretary within the following three (3) business days.

Added Para

The Secretary shall amend, as relevant and discussed or expressed in the
meeting, the draft minutes, based on the Committee members’
comments and shall send it attached with those comments to the
Committee Chair. The Committee Chair shall provide his/her final
remarks and approval within seven (7) business days from the amended
draft’s receipt date.
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Added Para

The Secretary shall prepare the final minutes according to the
Committee Chair's recommendations and shall send the same to the
Committee members for their review and sign off within three (3)
business days.

Added Para

The signed copies of the minutes, clearly indicating the resolutions
adopted, shall be retained in the Committee’s records which shall be
kept at the Bank’s head office.

Added Para

The minutes of the Committee’s meetings are confidential, and access
to them is granted only to the Committee members, members of the
Board and the Secretary. The Secretary is responsible to ensure that the
minutes are kept confidential. Extract of the minutes, and action items
arising thereof, can be shared with the relevant members of the
Executive Management following their approval by the Committee
members and provided that in camera discussions, if any, are redacted.

Added Para

The minutes shall be written in the English language and translated in
the Arabic language by a professional translator, if and/or when
required.

Added Para

Added Para

The outcome of the meetings will not be valid unless all attending
Committee members have signed the minutes of its meetings, prepared
in line with these rules.

he Committee shall inform the Board of its activities with complete
transparency. To this end, the Committee Chair shall:

= Update the Board members, at every meeting of the Board, on
the Committee’s key activities, recommendations and/or
decisions; and

= See that minutes of the Committee’s meetings are available to
the Board following their approval and signature by all
attending Committee members.

Added Para

The NRC shall prepare the following information and reports for
inclusion in the Bank’s annual report and/or the Board’s Report:

= QOverview of the Committee’s key responsibilities as set forth
in these Terms of Reference;
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= Name of Committee members and their respective roles and
classification, current and previous jobs, qualifications, and
experience;

= Number of Committee meetings held during the ended fiscal
year, their dates, and the attendance record of each meeting,
listing the names of attendees;

= Disclosure of remuneration as per the directives of SAMA and
the CMA , as amended from time to time. Such disclosure shall
be accurate, transparent and detailed and include the
remunerations granted to members of the Board and its Board
Committees, as well as its Executive Management, including to
the five (5) senior executives who received the highest
remunerations, including the CEO and the CFO; and

= Means used by the Board to assess its effectiveness, the
effectiveness of its Committees and members, and the external
third-party which conducted the assessment, if any.

Added Para

Added Para

The Committee shall fulfill its reporting responsibilities in line with the
Bank’s ‘Confidentiality, Transparency & Disclosure of Information
Policy’.

The Board is responsible to ensure the proper and timely
implementation and compliance with the principles set forth in these
Terms of Reference.

Added Para

These ToR shall be revised by the Company Secretary at least annually
or should any of the Applicable Laws be amended or replaced.

Added Para

The Company Secretary shall recommend amendments to these ToR, if
necessary or deemed appropriate, to the NRC and the Board for their
review. Should the ToR be amended by the NRC and the Board, they
shall thereafter be submitted to the General Assembly for ratification.
These ToR shall only be amended following ratification by the General
Assembly.

Added Para

SABB will seek to ensure that it always implements all Applicable
Laws. In the event of any conflict between these ToR and any
Applicable Laws, the Applicable Laws shall prevail.
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PART 1 - DEFINITIONS

The definitions 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).

Appointed Director': A member of the SABB Board who
is appointed by the shareholder HSBC Holdings B.V.

Board’s Report: Report of the SABB Board of Directors
prepared annually and as per the directives of SAMAZ and
the CMAS3, as amended from time to time.

Chair or Board Chair: The chair of the SABB Board.

Committee Chair: The chair of the Nominations and
remuneration Committee.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce for regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

1 As per the definition provided in the Bank’s Bylaws, Art. 17
2 Key Principles, Art.102
3 CGRs, Art.90

3 CGRs, Art.90
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Conflict(s) of Interest: A situation where the subjectivity
and independence of any decision is affected by a material
or moral personal interest which relates to someone in
his/her personal capacity or to any of his/her Relatives or
close friends, or when his/her functional performance is
affected by personal considerations directly or indirectly or
by his/her knowledge of the information relating to the
decision.

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

Director or Board Member: A member of the SABB

Board.

Elected Director*: A member of the SABB Board who is
appointed by the General Assembly.

Executive Director: A member of the SABB 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.

Executive Management: The members of the senior

executive team of the Bank.

External Committee Member®: A member of a SABB
board committee who is not a member of the SABB Board.

4 As per the definition provided in the Bank’s Bylaws, Art.17

5 As per the Key Principles (opening paragraph of the 5t 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.
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General Assembly: Assembly consisting of the
shareholders of SABB duly convened in accordance with
the provisions of the Companies Law and the Bank’s
Bylaws.

Independent director: 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.

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.

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

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 Board Member
and/or member of the Executive Management team to
perform his/her duties.

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

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.

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

The stock

SABB or Bank: The Saudi British Bank.

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

SABB Board Committees or Board Committees: The

committees of the SABB Board.

SABB NRC or NRC or Nomination & Remuneration
Committee or Committee; The Nomination &
Remuneration Committee of the SABB Board.

SAMA: The Saudi Central Bank.

Secretary or Committee Secretary: The secretary of the
NRC.

Selection Policy for Board and Board Committee
Members or Selection Policy: The policy for the selection
and nomination of SABB board and board committee
members.
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Shariah Governance Framework for Local Banks
Operating in Saudi Arabia or SGF: The regulations and
guidelines issued by SAMA to assist banks conducting
Shari’ah compliant banking, to establish robust and
effective Shari’ah Governance Framework.

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

Terms of Reference or ToR: The Terms of Reference for
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of their decision-making.’
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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 nomination and selection of board members or
the board’s committees, including the
development and adoption of terms of references
that govern the composition, responsibilities, and
duties of such committees.

7 Key Principles, 5t Principle (opening paragraph)

A gl L) Ganll 3z stes ASLaall b A jeadl
2l Gy A YY) Clgal) Caald 5 Al Ay 8 Jany
cldlie Lo gsind ) gl o) @l ki) g
by Jie Al Cluwsall Ly & of cany ddlida
(& Lo e adiiiall (ol 3 aY) Gudaa slimel sl
Ll aSat ) Jeal) i) sl 5 2 sl dlaie] 5 alac) el

Olalll oda Claald 55 Gl 5 5usa

(ool ol e dus-UizdY! 8,2801) A I (50l Tadg 7



2.3

24

2.5
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In line with global best practices and regulatory
requirements, the SABB Board has established an
NRC & to support it in the discharge of its
nomination, remuneration and governance
responsibilities.

These Terms of Reference were prepared and
approved by the NRC to govern the activities of
the Committee and shall be enforced following
ratification by the General Assembly based on
the SABB Board of Directors recommendation.®

The Board of Directors shall have the right to
make amendments to these ToR, as deemed
appropriate and provided that such amendments
are in line with the provisions set forth by the
competent Supervisory Authorities, or to reflect
changes in applicable regulatory requirements.
Any amendments to these ToR shall be ratified
by the General Assembly and shall only be valid
following ratification by the General Assembly.

PART (3) - LEGISLATIVE BACKGROUND
& AUTHORITY

3.1
3.11

Legislative Background

These Terms of Reference have been developed
in accordance with all applicable laws and
regulations from the Supervisory Authorities,
such as, but not limited to:

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

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

8 Key Principles, Art.85 & CGRs, Art.50.7) & CGRs, Art.60.a) & CGRs, Art.64.a)
° Key Principles, Art. 86 & CGRs, Art.60.b) & CGRs, Art.64.b)
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3.2.3
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3) The Key Principles of Governance in
Financial Institutions, issued by SAMA,
dated 6/1442H (corresponding to
6/2021G) as amended;

4) The Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA, as amended; and

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

Authority

The NRC is a Board Committee with direct
reporting line to the Board and responsible before
the Board for its activities. However, this does
not relieve the Board of its responsibility for the
activities, duties and powers that it has delegated
to the Committee.°

To this end, the Board shall regularly follow up
on the activities of the Committee to ensure
adequate performance of the duties delegated to
it.!* The Board shall also constantly ensure that
members of the Committee exert serious efforts
in the performance of their work.*?

In order to adequately fulfill its responsibilities,
the NRC is authorized to:
1) Request any information from, and/or

meetings with, the Executive Management
and/or the Board and/or the Board
Committees that it deems necessary for the
proper conduct of its activities'®.

10 CGRs, Art.50.3 & Key Principles, 5™ Principle (opening paragraph)
11 CGRs, Art.50.2)
12 Key Principles, Art.49
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2) Assess the matters that fall within its
authority as per these ToR, or those
delegated to it by the Board, and to make
recommendations for the Board’s decision?,
or to make decisions for such matters if so
delegated by the Board.*®

3) Seek assistance from any experts or
specialists, whether internal or external,
within the scope of its powers. The decision
shall be recorded in the minutes of the NRC
meeting(s), including their name(s) and their
relation(s), if any, to the Bank or its
Executive Management.'®

PART 4 - COMMITTEE TERM,
FORMATION & MEMBER SELECTION

4.1
41.1

4.2
421

422

Committee Term

The term of the NRC is for a period of three (3)
years, in line with that of the Board!’. The
Committee  will be formed with the
commencement of each new Board term and
expire with the expiry of the Board term.

Committee Formation & Member Selection

The Committee shall be composed of no less than
three (3) and no more than five (5) Non-
Executive Directors and/or External Committee
Members, provided that at least two (2) members
are Independent.*8

All members of the Committee will be appointed
by a majority vote of the Board and provided they
fulfill the selection requirements and criteria

13CGRs, Art.40

14 CGRs, Art.52.a)
15CGRs, Art.21.b)

16 CGRs, Art.52.b)

17 Bank’s Bylaws, Art.17
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described in Section 5 of the ‘Selection Policy’,
as applicable.

4.2.3 The Board shall appoint a Committee Chair from Vi da iy Caliial) sliac ) (e diall Uty Gudaall iy 4.2.3
amongst its Independent Directors, and provided dagl 13ume Dalll Gt ol Badaall Wt 058
this person is not the Board Chair’®. In case of the 1ty ¢ aladl ialll sliae] iy 5l 4t e alae
absence of the Committee Chair, he/she will Elaa¥ Al ) agie
nominate a member to replace him/her, otherwise
the Committee members present at the meeting
will select one of themselves to chair the meeting.

4.2.4  The Committee members may be re-elected for AaaY @l il Dalll sliae s yisale) (Sadll (0 424
subsequent terms.

425 The appointment and/or re-appointment of the pe lladl Lalll slimef (pad sile) 5 uad mndy 425
Committee members shall be subjected to (g2 gl (5 3 sall i) (%0 Anilaall
SAMA’s written non-objection®,

426 The Bank shall provide SAMA and the CMA ALl Gsall A5 g gmnll (o3 el Gl Qb 253 4.2.6
with the names and roles of the NRC members JEIRCAE TN [PRNCE BN N TSRS B P PR P
within five (5) business days of their appointment ) 5 aginad & )5 (e dae ol (5) dused (et
and shall notify them of any changes thereto also &5 O dae oLl (5) Ausad I3 25l &l s b
within five (5) business days of the date of such Ol el ol &gan
changes.?

43  Committee Vacancies olalll S1e& 4.3
43.1 In case of any vacancy during the Committee’s poiad dialll 3ae A cliac Yl aal cuaia 2813 4311
term, the Board will select another member from Ll g gl seliact (s (e JAl sume Guiy (aladll
amongst its Directors or an External Committee Gbal) giaall 5ae poall giaall JeSis Sy A

Member. The new member shall complete the
term of the previous member.
4.3.2 The General Assembly may, at any time, remove g sl e e ey gl (B dalal) Lmaall Heny 432

some or all of the members of the Committee.

The office of a Committee member shall be
vacated in the following ways?*:
1) Atthe end of its term;

18 Key Principles, Art.85 & CGRs, Art.50.4 & CGRs, Art.60.a) & CGRs, Art.64.a)

Aaall) clacd

22050 5 Jally Al & pumne i

e ey (1

19 CGRs, Art.51.b-c)
20 The Requirements, Art.7
21 CGRs, Art.50.6) & Key Principles, Art.12

Ol Ay A (e - 51 Balall19
ldlazall e 7 53L1 20
sy 150ball (o 12 B3Lally {02l LSy A (p0 50.6 solall 21
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2)

3)

4)

5)

6)

7)

8)

Upon resignation of the member, in
which case, the member shall submit a
letter to the Chair of the Committee and
of the Board?3;

If the member becomes disqualified
from holding office under any law in
force in the Kingdom of Saudi Arabia;
If he/she is found to be of unsound mind
or unhealthy;

If the member is convicted of an offence
involving dishonesty, fraud, moral
turpitude or resulted in deception;

If he/she becomes bankrupt or makes any
arrangement or compounds with his/her
creditors;

If he/she is a member of another bank’s
board of director in the Kingdom of
Saudi Arabia;* or

If the member misses three (3)
consecutive meetings®®, or three (3)
meetings in a calendar year?, without a
legitimate excuse.

22 Bank’s Bylaws, except for 4.3.3 vii & viii.
2 The resignation of the member shall be effective immediately unless a

specific resignation date is provided in the letter, in which case such date shall

be subjected to the Board’s approval.
24 Key Principles, Art.13

% CGRs, Art.19.a)

% Key Principles, Art.24
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PART 5 - RESPONSIBILITIES OF THE
COMMITTEE

A.  The Committee shall perform its responsibilities
and duties in line with all applicable
requirements of the Supervisory Authority and as
per the directives communicated by the Board.

B. The NRC shall be responsible before the Board
for its activities. However, this shall not relief the
Board of its responsibility for such activities,
duties, and powers that it has delegated to the
Committee.

C. The Committee shall inform the Board of its
findings or decisions with  complete
transparency.?® The Committee Chair shall brief
the Board members, at every meeting of the
Board, on the Committee’s key activities,
projects, and recommendations for the Board,
and shall see that the minutes of the Committee
meetings are readily made available to the Board
once approved and signed by all participating
members.

51 Nomination Responsibilities?®

5.1.1 The Committee’s responsibilities in this area
shall include the following:

1) Develop and periodically review, for the
Board’s review and approval, and
subsequent submission to the General
Assembly for its ratification, a policy and
procedures for membership in the Board and
its committees;°

27CGRs, Art.50.3)

2818 il AeS g AaY (40 50.2 Balall

2All the nomination responsibilities reflected in this section are as per the
provisions of CGRs, Art.65, unless indicated otherwise. Additional provisions
from SAMA indicated where relevant.

30Key Principles, Art.87
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2)  Provide recommendations to the Board for i salel ol mad i 3 laY) Qe dpagll (2
the nomination and/or re-nomination of its 5 Agad) lalll sliacty 3y udae sliaci
members, members of Board committees Saaiaall julaall g coludyall (88 5 31,0801 5 oY)

and the Executive Management! team, in
line with the approved policies and
standards;

3) Prepare descriptions of the capabilities and A slhaall @l jleall s SO 5all ezl Jas @ay (3
qualifications required for membership of adanll 3 Y Cualieg 3laY) Gudae 4 gasl
the Board and of the Executive Management S0l g el Jladll 1Y) (lanal U gins Lgina) ya g
positions, and annually reviewing the skills
and expertise required of the members of the
Board and the Executive Management team
to ensure the effective discharge of their
respective responsibilities;*

4)  Determine the amount of time members of Juee Y dianadi pasll o gy 3 C 5l s (4
the Board shall allocate to the activities of LBl Galae
the Board and its Committees;

5) The Committee shall support the Company L)X el pshil 5500Y) alae ale (el en (5
Secretary to develop an Induction Training aniall el spans g ailad 53 )Y ulaa sliacy
program for members of the Board and 33 el gl oy sl
Board Committees, and to identify suitable
programs for their continuous professional
development;

6) Review the structure of the Board and the iy 42aiill 3 )Y 5 B Y] Gulae Al daa) je (6
Executive Management and provide a1 oa) Sar Al Gl ) Ly Sl 5l
recommendations regarding changes that
may be made to such structure;

31Key Principles, Art.87 Ao )l salaall (e 87 Balall 31
32Key Principles, Art.89.b) Ao I salaall (e .89 Balali32
3CGRs, Art.39 (guiding) (Al i) salall) S i) S g A (g0 39 2Ll 33
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7) Annually ensure the independence of
Independent Directors and the absence of
any conflicts of interest, specially, but not
only, if a member of the Board also acts as a
member of the board of directors of another
company;

8) Develop role descriptions for the Executive,
Non-Executive and Independent Directors
and the Executive Management;

9) Set the procedures to be followed if the
position of a member of the Board or

Executive Management becomes vacant;

10) Coordinate with the Bank’s Chief Human
Resources Officer to develop a succession
policy covering the Executive Management
team, and ensure that the Executive
Management complies with such policy;

11) Annually review the effectiveness of the
Board, as per the principles and procedures
set forth in the Bank’s Selection Policy, as
well as all applicable regulatory
requirements, if any;

12) Annually assess the suitability of the
members of the Board and the Board
Committees, as per the principles and
procedures set forth in the Bank’s Selection
Policy, as well as all applicable regulatory
requirements, if any;

34Key Principles, Art. 89.a)
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13) Review and provide its endorsement of
candidates nominated as board and/or board
committee members on the boards of
SABB’s portfolio of subsidiaries and
affiliate companies, as per the principles and
procedures set forth in the Bank’s ‘Nominee
Director Selection Policy & Procedures’, as
well as all applicable regulatory
requirements, if any;

14) Recommend to the Board candidates
nominated for the membership of the
Shari’ah committee, in line with the
applicable regulatory requirements, if any;%
and

15) Develop, for the Board’s review and
approval, a policy and procedures to assess
the performance of the Shari’ah committee
members based on competence, knowledge,
contribution and effectiveness.*

52  Remuneration Responsibilities®

5.2.1 The Committee’s responsibilities in this area
shall include the following:

1) Develop and periodically review, for the
Board’s review and approval, and
subsequent submission to the General
Assembly for its ratification, a policy and
procedures (‘Remuneration Policy’) for
the remuneration of the members of the
Board and Board Committees, and for the
members of the Executive Management
team, in line with the applicable
provisions set forth by the Supervisory
Authorities, provided that such policy
follows standards that adequately and
prudently  link  remuneration  to
performance.®® To achieve this objective,

35SGF, Art.7 (this article shall be enforced starting from 01/01/2023)
36 SGF, Art.5.7)

37 All the remuneration responsibilities reflected in this section are as per the
provisions of CGRs, Art.61, unless indicated otherwise. Additional provisions

from SAMA indicated where relevant.
38Key Principles, Art.87
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the Committee may work closely with
external advisors, and/or the Bank's BRC
and/or Chief Risk Officer to properly
evaluate the potential ramifications of the
incentives adopted under its
Remuneration Policy;

sadinall 8 pall Alaiaal) Slaadall andil el

2) Oversee the proper implementation of S Aubnd alodl gkl e a5y (2
the Remuneration Policy;

3) Ensure that all disclosure requirements dalaiall Flady) Cllhie pues slidivl o SU (3
pertaining to the Remuneration Policy S Al sy
are met;

4) Clarify the relation between the paid Ll Aa siaal) QU o A a8 (4
Remunerations and the provisions set Gl gl gy e Jsendl i)
forth in the Remuneration Policy, Anladloda 0o 5 02
highlighting any material deviation from
that policy;

5) Periodically review the Remuneration e ppii g SIS Aulnd Ayl dasl el (5
Policy to assess its effectiveness in Lee BlA siall Cilaal) (Gaat A Lellad
achieving its objectives;

6) Provide recommendations to the Board olaa slime] lilSay 50y palaal Bpa il (B
in respect of the total Remuneration paid Ol LSy aie Adiadl glallly s lay)
to its members, Board Committee Baiaall dnbadl (8 5 48 5l
members and members of the Executive
Management, and see that such
Remuneration are in line with the
approved Remuneration Policy;

7) Ensure that the Remunerations paid are e 150 4e ol Gl o e S (7
consistent with the prevailing local LEN Aadaily suladl sl Gilajled)
norms and control systems and are ala¥ly il b pllae Gaadl
appropriate to achieve the Bank’s 390aY) AL sha L) jinY)
shareholders interests and long-term
strategic objectives;*

8) Periodically review the Remuneration — 4if (e 3SEl (5 )50 (S8 5 all allaidan) e (8

Policy to assess its effectiveness in
achieving its objectives;*

Sl dulle cildee 838 Lad) Y 5o Y
re iy g (a5 jual 2l i Gaad)
odae Lo @il LS el [l dul

405 12y

39Key Principles, Art.89.c)
40Key Principles, Art.89.c)

Al (530l e .89 alall 39
At ) (530l (40 .89 3aLalI40
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5.3
5.3.1
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9) Provide recommendations to the Board
for the Remuneration of the Shari’ah
committee members, provided that such
Remuneration shall be commensurate
with the duties and responsibilities of
these members and consistent with
SAMA'’s relevant instructions.**

Governance Responsibilities*

The Committee shall provide recommendations,
for the Board’s review and approval, for the
Bank’s governance rules, in accordance with the
provisions set forth by the Supervisory
Authorities, and monitor their implementation,
verify their effectiveness, and review them
periodically. To this end, the Committee shall
perform the following tasks and report to the
Board, on an annual basis or more frequently if
relevant and/or required:

1) Verify that the Bank is in compliance
with these rules adopted by the Board;

2) Review and update these rules pursuant
to statutory requirements and/or best
practices;

3) Review and develop codes of
professional conduct representing the
Bank's values and other internal policies
and procedures in order to fulfill the
Bank's mandate and strategic objectives,
in accordance with best practices; and

4) Regularly inform the Board and Board
Committee members of developments in
the field of corporate governance,
including best practices.

41SGF, Art.5.6

42 All the governance responsibilities reflected in this section are as per the
provisions of CGRs, Art.94, unless indicated otherwise. Additional provisions
from SAMA, if any, indicated where relevant.
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PART 6 — RESPONSIBILIITES OF THE
COMMITTEE MEMBERS

6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

Members

Committee members shall act in good faith, and
with due diligence and care for the long-term
success of the Bank. They shall perform their
duties without regards for any external influence,
whether from inside or outside the Bank.
Committee members shall also not give
precedence to their personal interests, or the
interests of  Shareholders and/or  other
Stakeholders whom they may represent, over
those of the Bank.*®

Committee members are expected to commit the
time required of them to discharge their
responsibilities adequately, including but not
limited to, attending all Committee meetings, and
being prepared for such meetings so as to
constructively contribute to the discussions and
engage with the executive Management.*
Committee members may not be absent from
meetings except for emergency situations or
legitimate excuses, in which case they shall
inform the Chair in writing.** Committee
members may not leave meetings without having
first informed the Chair.

A member of the Committee who also is an
Independent Director shall make every effort to
attend all meetings in which important and
material decisions affecting the position of the
Bank are made.*®

Committee members shall maintain the Bank's
secrets and protect the confidentiality of the
information related to the Bank and its activities
gained through performing their duties and shall
not disclose such information to any party
outside meetings of the General Assembly,

43 Key Principles, Art.71 & CGRs, Art.30.17) & CGRs, Art.44.a.1)
4CGRs, Art.30.11)
45CGRs, Art.30.10)
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6.1.6

6.1.7

6.1.8

6.1.9

6.1.10

NOMINATION & REMUNERATION
COMMITTEE - ToR

unless required by any law or where the approval
of the Board has first been obtained.*’

Committee members may not make use of the
information, to which they are aware by virtue of
their office, in order to realize their own interests,
or any relative’s or third party’s interests. In such
cases, the member shall be dismissed from the
Committee and can be held responsible for any
financial or reputational damages caused to the
Bank. Such prohibition shall extend to a
Committee member who resigns to, directly or
indirectly, use investment opportunities that the
Bank wishes to use, which came to his/her
knowledge during his/her membership in the
Committee.*®

Each Committee member shall notify the
Committee and the Company Secretary fully and
immediately of his/her intent to participate,
directly or indirectly, in any businesses that may
compete or lead to competing with the Bank or
any of its activities, directly or indirectly.’!

Each Committee member shall recognize his/her
duties, roles and responsibilities arising from the
membership.*

The Committee members are expected to
continuously develop their knowledge in the
field of the Bank's business and activities and
overall financial services industry.®

Committee members shall enable other members
to express their opinions freely, encourage the
Committee to deliberate on matters within its
purview, and obtain the views of the competent
members of the Bank’s Executive Management
and others, as deemed relevant and required;®*

47CGRs, Art. Art.44.a.3)
“8CGRs, Art.44.b.2)

4 CGRs, Art.46.1)

%0 CGRs, Art.30.18)
51CGRs, Art.30.19)
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6.1.11

6.1.12

6.2
6.2.1

6.2.2

NOMINATION & REMUNERATION
COMMITTEE - ToR

No Committee member may accept gifts from
any person who has entered into commercial
transactions with the Bank if such acceptance of
gifts leads to a Conflict of Interest.>

The Committee members are responsible to be
familiar with, and to fully abide by, all applicable
legal and regulatory requirements from the
Supervisory Authorities®, as well as the relevant
Bank’s policies.

Chair

The Chair shall be responsible for the effective
leadership of the Committee, the supervision of
its operations and the effective performance of all
its responsibilities. As such, the Chair shall:

1) Define the Committee’s annual calendar of
meetings and activities, ensuring the
Committee will have sufficient time to
properly study all matters under its purview
and discharge its responsibilities;

2) Set the agenda for its meetings and chair all
meetings of the Committee;

3) Update the Board on the key activities,
recommendations and decisions of the
Committee; and

4) Ensure that minutes of the Committee
meetings are readily shared with the Board
following their approval and signature by
all participating Committee members.

In case of the absence of the Committee Chair,
he/she shall nominate a member to replace
him/her, otherwise the Committee members
present at the meeting will select one (1) of
themselves to chair the meeting.

53CGRs, Art.50.5)
54CGRs, Art.30.9)
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6.2.3

6.3
6.3.1

6.3.2

NOMINATION & REMUNERATION
COMMITTEE - ToR

The Chair of the Committee, or his/her delegate,
shall attend meetings of the Bank’s General
Assembly and be prepared to respond to
guestions on the Committee's responsibilities and
activities.®

Secretary®

The Committee shall appoint a secretary from
among its members, or from others, and fix
his/her responsibilities and remuneration.

The Secretary shall have the necessary
experience, qualifications, and skills required to
perform the following, minimum tasks:

1) Provide support to the Committee Chair in
scheduling and organizing meetings as per the
procedures set forth in Part 8.1 of these ToR,;
and

2) Minute the Committee's deliberations and
resolutions as per the procedures set forth in
Part 8.2 of these ToR.

PART 7 - REMUNERATION

7.1

Committee members are entitled to adequate
compensation for their roles and responsibilities.
The Remunerations of the Committee members
shall be as per the provisions set forth in the
Bank’s Remuneration Policy for Board
Directors, Committee Members & Executive
Management, the Board’s decisions, and the
applicable regulatory requirements, if any.

55CGRs, Art.50.5)
6Key Principles, Art.72
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7.2

NOMINATION & REMUNERATION
COMMITTEE - ToR

Committee members shall be reimbursed for all
reasonable expenses incurred in the discharge of
their responsibilities. Reimbursement of such
expenses shall be in line with the rules and
procedures adopted by the Bank and cover
airfare, hotels and other travel and travel-related
expenses, as well as other relevant expenses.
Members shall properly document and provide
receipts for any and all expenses for which they
are entitled to be reimbursed by the Bank.

PART 8 - COMMITTEE MEETING
PROCEDURES

8.1
8.1.1

8.1.2

8.1.3

8.14

8.1.5

Meeting Procedures

The Committee shall meet at least every six (6)
months®” and more frequently if/when
necessary.

Meetings of the Committee shall be called by the
Secretary at the request of the Chair or any other
Committee member, upon at least seven (7)
business days’ notice prior to such meeting.

The notice of each meeting confirming the
venue, time and date together with a draft agenda
of items to be discussed, shall be forwarded to
each Committee member and any other person
invited to attend the meeting.

Each member of the Committee is entitled to
propose additional item to the agenda, following
approval of the Committee Chair.

The Committee may invite members of the
SABB Board and/or Board Committees and/or
Executive Management team or others to attend
the Committee meetings, as deemed appropriate
by the Committee.>® However, only the members
of the Committee are entitled to vote on the
Committee resolutions.

57 Key Principles, Art.88

58 CGRs, Art.53.a)
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8.1.6

8.1.7

8.1.8

8.1.9

8.1.10

8.1.11

NOMINATION & REMUNERATION
COMMITTEE - ToR

At least five (5) business days prior to the
Committee meetings’ date, a final agenda for the
meeting, including supporting material such as
presentations from the Executive Management,
and/or any other information of relevance for the
meeting(s) shall be circulated to all Committee
members.

Committee meetings are valid if attended by a
majority of its members *°

A member of the Committee may delegate
another Committee member to attend the
meetings on his/her behalf, unless he/she is
prohibited to do so as per the Bank’s Bylaws. The
delegation must be submitted in writing to the
Committee Chair at most one (1) business day
prior to the meeting date. A member may not
represent more than one (1) member at the same
meeting. Members of the Committee may not
cast their votes by proxy.®°

Committee members may attend meetings by
way of phone or video conference, or any other
similar way provided by the Bank for attendance
at the Committee meetings.8® The member
participating in the meeting in this way shall be
considered as attending the meeting in person for
the purpose of the quorum and is entitled to vote
on the Committee’s resolutions.

If within one (1) hour after the appointed time for
the start of the meeting, a quorum of Committee
members is still not present, that meeting shall be
adjourned by the Committee Chair to at most
three (3) business days from the date of such
meeting.

The Committee's decisions will be made by
majority of the votes of the members attending
the meeting. In case of a tie, the chair of the
Committee shall have the casting vote.®?

9 Key Principles, Art.70 & CGRs, Art.53.b)
60Key Principles, Art.70
61 Key Principles, Art.70
62 Key Principles, Art.70 & CGRs, Art.53.b)
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8.2
8.2.1

8.2.2

8.2.3

8.24

8.2.5

NOMINATION & REMUNERATION
COMMITTEE - ToR

Minutes and Resolutions

The Secretary shall minute the meeting's

deliberations and resolutions adopted, including
the names of members present and absent, as well
as the names and titles of persons invited to the
meeting, if any.

The minutes of meetings should include the
recommendations that the Committee deems
appropriate on any area within its purview, where
action or improvement is needed, the voting
results including the reservations and/or
objections raised by any of the Committee
members.®3

The Committee may pass resolutions by way of
circulation — unless one (1) member requests, in
writing, that such resolution be deliberated at a
meeting of the Committee properly convened
and held — if such resolution has been signed,
either in person or by electronic means, by all the
Committee members. Resolutions passed by
circulation shall be submitted at the next meeting
of the Committee to be recorded in that meeting’s
minutes.

Draft minutes of meetings shall be distributed by
the Secretary within seven (7) business days of
the meeting’s date to all Committee members for
their review. Any comments from the Committee
members shall be provided to the Secretary
within the following three (3) business days.

The Secretary shall amend, as relevant and
discussed or expressed in the meeting, the draft
minutes, based on the Committee members’
comments and shall send it attached with those
comments to the Chair. The Chair shall provide
his/her final remarks and approval within seven
(7) business days from the amended draft’s
receipt date.

63 Key Principles, Art.70 & CGRs, Art.53.c)
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NOMINATION & REMUNERATION
COMMITTEE - ToR

82.6 The Secretary shall prepare the final minutes
according to the Chair's recommendations and
shall send the same to the Committee members
for their review and sign off within three (3)
business days.

82.7 The signed copies of the minutes, clearly
indicating the resolutions adopted, shall be
retained in the Committee’s minute book which
shall be kept at the Bank’s head office.%

8.28 The minutes of the Committee’s meetings are
confidential, and access to them is granted only
to the Committee members, members of the
Board and the Secretary. The Secretary is
responsible to ensure that the minutes are kept
confidential. Extract of the minutes, and action
items arising thereof, can be shared with the
relevant members of the Executive Management
following their approval by the Committee
members and provided that in camera
discussions, if any, are redacted.

829 The minutes shall be written in the English
language and translated in the Arabic language
by a professional translator, if and/or when
required.

8.2.10 The outcome of the meetings will not be valid
unless all attending Committee members have
signed the minutes of its meetings, prepared in
line with these rules.

PART 9 — Reports’

9.1  The Committee shall inform the Board of its
activities with complete transparency.® To this
end, the Chair shall:

1) Update the Board Members, at every
meeting of the Board, on the Committee’s
key activities, recommendations and/or
decisions; and

64 CGRs, Art.53.c)
65 CGRs, Art.50.2)
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NOMINATION & REMUNERATION
COMMITTEE - ToR
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2) See that minutes of the Committee’s
meetings are available to the Board
following their approval and signature by
all attending Committee members.

The NRC shall prepare the following reports for
inclusion in the Bank’s annual report and/or the
Board’s Report:

9.2 9.2

1) Overview of the Committee’s key

responsibilities as set forth in these e B e jagaidl gl
Terms of Reference; Slalaiayl

2) Name of Committee members and their 604y agin JS 505 4aalll sliach clanl (2
respective roles and classification®®, U sall g Walis ) Aalall g Allal) Cailds 5l
current and previous jobs, qualifications, O iy Al Sl
and experience;®’

3) Number of Committee meetings held Allal) A5l IS 3adaiall Ll cilelaial 222 (3
during the ended fiscal year, their dates, IS s dawy eyl Flsiy dagtiall
and the attendance record of each %, alall eland S5 pa g lata
meeting, listing the names of attendees;®

4) Disclosure of remuneration as per the il g s Gl e i)l (4
directives of SAMA® and the CMA™, as 3baaill g ORI (3 guadl Al 5 895 38 pall
amended from time to time. Such 1% 0% o e AV G e o A
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Board and its Board Committees, as well ol DS \jj‘ (5) w‘ U“M\ Ol sl

. . . . ol @y L eclilSal e e ) shoany
as its Ex_ecutlve Mar)agement, _mcludmg I S ) s s o)
to the five (5) senior executives who i i
received the highest remunerations,
including the CEO and the CFO; and
5) Means used by the Board to assess its prfl 3oIY) s Lgeadiay (A Jilull (5

effectiveness, the effectiveness of its
Committees and members, and the
external third-party which conducted the
assessment, if any.”
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36 Classification as Independent, Non-Executive Director, or External
Committee Member

67 Key Principles, Art.102.a) & CGRs, Art.90.2)

68 Key Principles, Art.102.d) & CGRs, Art.90.6)

59 Please refer to Key Principles, Art.102.j) for the complete directives
70 please refer to CGRs, Art.93 for the complete directives

71CGRs, Art.90.7)
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NOMINATION & REMUNERATION
COMMITTEE - ToR

9.3 The Committee shall fulfill its reporting
responsibilities in line with the Bank’s

‘Confidentiality, Transparency & Disclosure of

Information Policy’.

PART 10 - GENERAL PROVISIONS
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 1 - DEFINITIONS

The definitions mentioned below and used throughout this
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).

Appointed Director*: A member of the SABB Board who

is appointed by the shareholder HSBC Holdings B.V.
The

document which sets forth the Bank's policy in complying

Bank Corporate Governance Framework:

with the governance arrangements approved by the Board.

Banking Control Law or BCL: The law issued under
Royal decree to regulate the banking business and
establishment and operation of banks in the Kingdom of
Saudi Arabia.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce for regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

Conflict of Interest Policy: The Bank’s policy to identify
and manage conflicts of interest.

The
regulations issued by the CMA setting forth the governance

Corporate Governance Regulations or CGRs:

requirements for companies listed on the Saudi Exchange.
Director: A member of the SABB Board.

1 As per the definition provided in the Bank’s bylaws, Art. 17
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Elected Director?: A member of the SABB Board who is

appointed by the General Assembly.
Executive Director: A member of the SABB 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.

A member of a SABB
board committee who is not a member of the SABB Board.

External Committee Member?:

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

Independent director: 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.

MOC: The Ministry of Commerce of Saudi Arabia.

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 SABB board and board committee

members.

2 As per the definition provided in the Bank’s bylaws, Art.17

3 As per the Key Principles (opening paragraph of the 5t 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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Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

Requirements for Appointments to Senior Positions in
Financial Institutions Supervised by SAMA or The
SAMA circular(s) setting forth the

requirements and terms to be met when selecting and

Requirements:

appointing Board directors and senior executives in the
Banks operating in Saudi Arabia.

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

SABB or Bank: The Saudi British Bank.

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

SABB Board Committees or Board Committees:
committees of the SABB Board.

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

SAMA: The Saudi Central Bank.

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

The
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 2 - PREAMBLE

2.1

2.2

2.3

2.4

SABB 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.

Well-governed companies are invariably led by effective
boards. Effective boards, in turn, are comprised of
individuals that bring a diversity of skills, competencies,
experience and leadership styles required to assume the
duties and responsibilities entrusted to them. High quality
boards are also characterized by individuals who
demonstrate independent thinking, sound and objective
judgement when assessing company matters and making
decisions. Consequently, the procedures in place to
select, nominate and appoint board members must enable
the selection of individuals who bring these attributes.

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
nomination and selection of board and board committee
members, including the development and adoption of a

policy that govern these activities.

In line with global best practices and regulatory
requirements, this Selection Policy was prepared and
approved by the NRC and the Board to guide the selection

and nomination of Board and Board Committee members
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

and shall be enforced following ratification by the

General Assembly.®

PART 3-POLICY OVERVIEW

3.1 Legislative Background

3.1.1 This Selection Policy has been developed in accordance

with all applicable laws and regulations from the

Supervisory Authorities, such as:

1)

2)

3)

4)

5)

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

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

Decree

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

Institutions,

The Requirements for Appointments to Senior
Positions in Financial Institutions Supervised by
SAMA, 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.

5CGRs, Art.22.3
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SELECTION POLICY

FOR BOARD AND
BOARD COMMITTEE MEMBERS

3.2 Policy Obijectives

3.2.1 SABB recognizes that having the right mix of directors

3.2.2

3.2.3

3.24

on a board and its committees enhances the board’s
ability to oversee and govern the affairs of the company
and fulfil its overarching responsibility to ensure the
company’s long-term success.

SABB is committed to selecting Board and Board
Committee members from diverse backgrounds to
ensure a wide range of competencies, experience,
personal attributes, and skills relevant for the Board and
Board Committees and to instill a culture of good
governance throughout the Bank.

This Selection Policy has been developed by the
Company Secretary, reviewed and approved by the NRC
and the Board for ratification by the General Assembly,
in order to:

1) Establish principles that enable the Bank to identify

desired director profiles;

2) Facilitate the Board and Board Committees’ selection

and nomination activities; and

3) Ensure that the criteria and procedures for selecting
and nominating Board and Board Committee
members support the specific mandates and needs of
the Board and Board Committees, while meeting all

applicable regulatory requirements.®

In order to achieve these objectives, the Board has

delegated certain responsibilities to the NRC. ’

6 CGRs, Art.65.1) & 3) & Key Principles, Art.9 & Art.73
7Key Principles, Art.87
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 4 — COMPOSITION OF THE BOARD &
BOARD COMMITTEES

4.1
411

41.2

1)

2)

413

1)

Composition of the Board

The NRC shall periodically review the structure, size and
composition of the Board to ensure it is adequate and
reflects the strategic objectives, risk profile and overall
complexity of the Bank’s operations. The NRC shall also
review the number and mandate of Board Committees,
to verify that they remain relevant and enable the Board
to effectively discharge its duties and responsibilities.
As per the provisions set forth in the Bank's bylaws, the
Bank is managed by a Board of Directors comprising
eleven (11) Directors® appointed®® for a three-year (3-
year) term, as follows:

Eight (8) Directors shall be appointed by the General
Assembly by way of election pursuant to the
cumulative voting method (the “Elected Directors™);
and
Three (3) Directors shall be appointed by the
shareholder HSBC Holdings B.V. (the “Appointed
Directors”).
The composition of the Board shall also reflect the
following regulatory requirements applicable to SABB:
The number of Independent Directors shall not be less
than two (2) members, or one third (1/3) of the Board

of Directors, whichever is greater.'!

8CGRs, Art.65.6) & Key Principles, Art.73
°Bank’s bylaws, Art.17 & CGRs, Art.17.a).
10SAMA’s written non objection must be obtained prior to any appointment

and/or

re-appointment.

11 Key Principles, Art.7.b & CGRs, Art.16.3
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

2) The number of Executive Directors shall not exceed

4.1.4

4.2

two (2) members.2
The Board shall elect one (1) of its members as the Chair
and another (1) as its Vice Chair. Both shall be Non-
Executive Directors. Preferably, the Chair shall be an

Independent Director, in line with best practice®.

Composition of the Board Committees

The Bank’s four (4) Board Committees are:

421

4272

1) Executive Committee "EXCOM"

2) Audit Committee "AUCOM"

3) Nomination and Remuneration Committee "NRC"
4) Board Risk Committee "BRC".

The Board Committees support the Board in discharging
its duties and responsibilities by delving more deeply
into specifics issues and making recommendations to the
Board. They also enable the Board to engage in more
robust discussions with management and as a result, help
enhance its decision-making effectiveness.!* Thus, it is
critical that Board Committees are comprised of
individuals that bring a range of skills, expertise, and
competencies relevant to their respective committee’s
mandate. To this end, the NRC should engage in a
dialogue with the chairmen of the Board Committees to
identify their requirements and help address any
potential and/or identified gaps.

The composition of each of the Board Committees shall

be in line with all applicable regulatory requirements
from the Supervisory Authorities, as well as the
provisions set forth in the Bank's bylaws. These

requirements and provisions include the presence of a
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12 Key Principles, Art.7.c. (The CGRs (Art 16.2) provide for a majority of board
members to be non-executives. The provisions set forth in the Key Principles are
more restrictive and thus are applied herein.)

13 Key Principles, Art.10

14 Key Principles, 5™ Principle (opening paragraph)
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

sufficient number of Non-Executive and/or Independent
Directors as well as External Committee Members,
subject to the specific mandate of each committee.

4.2.3 The Bank has adopted Terms of Reference for each of its
Board Committees which cover their mandate,
formation, composition, responsibilities, and meeting
administrative procedures, in line with applicable
regulatory  requirements from the Supervisory
Authorities.

PART 5 — QUALIFICATIONS OF DIRECTORS &
COMMITTEE MEMBERS

5.1 General Principles
5.1.1 As a general principle, Directors should collectively
possess a wide range of backgrounds, skills,
competencies, experience, and leadership quality required
to provide the appropriate guidance and oversight of the
Bank’s affairs and contribute to its long-term success.®
5.1.2 Individually, Directors and Committee Members
should be of high repute and integrity and demonstrate the
following attributes:
1) Ability to apply sound business judgement;
2) Propensity to bear complex responsibilities; and
3) Desire for continuous professional development.
5.1.3 The NRC shall develop a “Board Competency
Matrix” to support and guide its activities in evaluating
and recommending candidates for membership in the
Board and/or Board Committees. The NRC shall use this

matrix to conduct a gap analysis to ensure that:

15 Key Principles, 1% Principle (opening paragraph)
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1)

2)

3)

514

Candidate profiles bring a diversity of skills,
experiences, and qualifications, which complement
those of incumbent members;

Composition of the Board and Board Committees is
aligned with their respective mandates; and
Applicable regulatory requirements are met for the
Board and all Board Committees.

The NRC shall review all the applications received,

and present to the Board the list of the candidates it

recommends for membership in the Board and/or Board

Committees?S.

5.2 Selection Criteria

5.2.1 As a minimum, candidates for membership in the Board

and/or Board Committees shall meet the following

criterial’:

1)

2)

3)

Leadership: shall possess leadership skills that enable
him/her to delegate powers in order to promote
performance, to apply best practices in effective
management, and to disseminate professional values
and ethics;

Competence: shall have the academic qualifications
and proper professional and personal skills as well as
an appropriate level of training and practical
experience related to the current and future businesses
of SABB, including knowledge of management,
economics, accounting, law, or governance;

Ability to Guide: shall demonstrate the ability to
provide strategic orientation, long-term planning, and

a clear future vision;

16 CGRs, Art.65.2)
17 Key Principles, Art.5
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4)

5)

6)

7)

8)

9

Financial Literacy: shall be adept at reading and
understanding financial statements and reports as well
as ratios used to measure performance;
Independence: must demonstrate the capability to
exercise independent judgement, and shall not have
situations which might give rise to conflict of
interests, or which could, in any way, impair the
candidate’s ability to independently perform his/her
duties and responsibilities;

Time commitment: shall be able and willing to
devote sufficient time for the fulfillment of duties and
responsibilities assigned to him/her, including
attendance of board and committee meetings and the
company’s general assemblies;

Ability (Physical Fitness): should be in good health
and able to carry out his/her duties;

Honesty, Integrity, Good Reputation and Fairness:
must have personal qualities, such as honesty,
integrity, good reputation, and fairness, and must not
have been convicted of any crime impinging on honor
or integrity, unless rehabilitated; and

Care: shall perform his/her duties and responsibilities
effectively and shall be keen to provide all the
information that would ensure that the decisions made

are in the best interest of the company.
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FOR BOARD AND
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5.2.2 In selecting candidates, the NRC shall:

1) Review the number of the board and/or committee
roles currently filled by the candidates, and evaluate
whether they have sufficient time to take on
additional board and/or committee roles, in light of
their executive roles and responsibilities, if any;*® and

2) Assess their overall experience, qualifications, and
ability to fulfill the board and/or board committee
roles and responsibilities for which they are being
considered.*®

5.2.3 Additionally, all candidates for membership in the Board
and/or Board Committees shall meet the “fit & proper
form” requirements of SAMA.%

5.2.4 The Board shall not serve on the board of similar

financial institutions in Saudi Arabia.?

5.2.5 Directors shall not simultaneously serve on the board of

more than five (5) joint stock companies listed in the

Saudi Exchange. In the event of a conflict of interest,

conflicted Directors shall be subjected to the Bank’s

Conflict of Interest Policy. 22
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18 CGRs, Art.65.4)

19 CGRs, Art.65.3)

20Key Principles, Art.12 & The Requirements, Art.7
21 Key Principles, Art.13

22Key Principles, Art.14 & CGRs Art.17.c)
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5.2.6 It is preferable for Board and/or Board Committee
members to retain their membership for a period not
exceeding twelve (12) consecutive or inconsecutive
years.?

5.3 Specific Criteria for Board Committees

5.3.1 A Board Committee member shall preferably not be a
member of more than two (2) mandatory Board
Committees as per the Key Principles.?*

5.3.2 The Audit Committee members shall have relevant
academic qualifications and professional experience in
financial, banking, compliance, audit and/or risk
management. Members must be knowledgeable of
accounting and auditing standards, be able to
understand financial reports, and possess an acceptable
understanding of the laws, regulations and instructions
issued by the Supervisory Authorities.?® At least one (1)
of the Audit Committee members must be a specialist
in finance and accounting.?

5.3.3 All members of the Audit Committee shall be
Independent, and neither of them shall have a credit
relationship with the Bank in his/her name or in the
name of one of his/her relatives, or in any capacity with
the Bank, its Board members, or Senior Executives.
Additionally, the Audit Committee shall be comprised

of a majority of External Committee Members.?’

2Key Principles, Art.15
24Key Principles, Art.69
24Key Principles, Art.69
25Key Principles, Art.82
26CGRs, Art.54.a)

27 Key Principles, Art.78
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5.3.4 Any person who works or has worked in the Bank’s ~(ea sl il dllal) 3 )0¥) 6 Jae ol Jary (2dd 6Y S Y 5.3.4
finance department, the Executive Management team  J3a elill o jlall clibuall aal je ool 5l 430 5 oY) 3y
or for the Bank’s external auditor during the preceding 28 Zaal yall daald 1 3eme 5% o Gl (2) gt
two (2) years may not be a member of the Audit
Committee.?®

5.3.5 The Board Risk Committee members shall have an 3 0a¥) Gudaal daill Hlaladl dial cliacl sl 5Ss of i 5,35
appropriate level of knowledge of risk managementand 53 ) 3xae Jadi ()5 Hhalaall 3 )ab 4 el (e rulia (5 sive
shall include a member with experience in cyber and 29 44l) 5 Ayl Hlalaall A5 pa
technical risks.?

5.4 Disqualifying Criteria 4y gl Jalil) a2e yulan 5.4

5.4.1 The NRC, upon reviewing the nomination documents, a zed Al 35 daal jo die Gl 5 sl il Aal e 541
shall not accept the nomination of any candidate who 30 O G i e gl grali 5 J 5

has been®°:

1) Convicted of dishonesty or a “breach of good faith” i 13) i ¢ "Cilagaill (=i S LY LA da s ol (1
crime, or if any entity he/she owns or participates in, s =l iSleal) Jals o) g ¢ 438 &l Lty 5f 4Sliay (LS (51 4300
whether in or out of the Kingdom of Saudi Arabia, is ROVEN PXT RIS PR VENS B P VPRI

convicted of such crime;

2) In aleading position or a member of the board of any  &uwe 5131 Gualae 8 1 s S 5f (38 S pa b dae (2
banking institution which has been liquidated oOr |leiraw Cuasei of Leudli) (Do) ol Lidaal i 4 jae
declared bankrupt or suffered any reputational Al o dpada IS Cann ) D
damages due to regulatory or supervisory violations;

or

3) Dismissed from the directorship of any financial or 4 yas sf 4alle dusa (513 18] Gulae 4y sine e alai i (3
banking institution or his/her services terminated for Anadat o Ald ) Gl asleas ¢lg) A i

regulatory or organizational reasons.

28 CGRs, Art.54.d) 54 53l (e (35588 S )l AaS g AaiY28
29 Key Principles, Art.91 97 s3le cAaulu¥) (galuali2o
30 As per the requirements of the Banking Control Law il 481 ya ol ) LS30
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PART 6 -

NOMINATION & APPOINTMENT

PROCEDURES

6.1
6.1.1

6.1.2

6.2
6.2.1

6.2.2

Nomination Announcement

The announcement of the commencement of the
nomination period for the membership of the Board shall
be published on the Saudi Exchange and the Bank’s
website, and through any other medium specified by the
CMA. The nomination period shall remain open for at
least one (1) month from the date of the announcement.®
The Bank may elect to retain the services of consultants
or others, to help identify suitable candidates and further
increase the pool of potential nominees for membership
in the Board.

Nomination Procedures

The Company Secretary shall provide support to the
NRC and the Bank throughout the nomination and
appointment process. He/she shall be responsible to
ensure that all documents pertaining to the selection,
nomination and appointment of Directors and External
Committee Members are duly obtained, filed, and
distributed to all relevant parties, and as per applicable
regulatory requirements.

As per the Bank’s bylaws, HSBC Holding B.V. shall
have the right to appoint three (3) Directors only, and to
replace all or any of them, and it shall not be entitled to
nominate, elect and/or appoint any other directors. Such
appointment or replacement shall be made by the board
of directors of HSBC Holding B.V. and communicated
by a letter addressed to the Bank’s Company Secretary.®?

31 CGRs, Art.68
32Bank’s bylaws, Art.17
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6.2.3 Without prejudice to Article 6.2.2 above regarding

HSBC Holding B.V.’s right to appoint the Appointed
Directors, each shareholder, other than HSBC Holding
B.V., is entitled to nominate one (1) or more person,
including him/herself or others for membership of the
Board in accordance with such shareholder’s ownership

percentage in the Bank’s share capital.*®

6.2.4 Any person wishing to run for the Board membership

must provide the NRC, through the Company Secretary,

the following nomination forms3*:

1) Bank’s Form
2) SAMA’s “Fit & Proper” Form
3) CMA’s Form

6.2.5 Any person wishing to nominate him/herself must also

disclose to the Board and the General Assembly the
presence of any of the following conflict of interests:*

1) If he/she has a direct or indirect interest in the

businesses and contracts made for the benefit of the

Bank; and/or

2) If he/she engages in a business that may compete

with the Bank or with any of its activities.

6.2.6 The Company Secretary must verify that all applications

1)

are complete and filled in line with the regulatory

requirements, including:

The forms were completed and signed by the

candidate personally;

3CGRs, Art.69

34The Company Secretary shall see that such forms are available to candidates
through the different channels available for this purpose.

35Key Principles, Art.16 & CGRs, Art.45
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

2)  Aclear copy of the candidate's personal and family ID
(National ID, Family ID, Igama, and Passport) is
attached;

3) A copy of the candidate’s CV showing experience and
skills in the banking business (if any) is attached; and

4) A list of past and present board membership(s) in
joint-stock companies, and respective dates, is
provided.

6.2.7 Where the candidate has held board membership in other
local Banks over the last three (3) years, the following
information shall also be provided:

1) Number of board meetings held during his/her
membership term;

2) Number of meetings he/she attended in his/her
personal capacity and percentage of attendance of all
meetings;

3) The board committees in which he/she was a
member, the number of meetings held during his/her
tenure and his/her attendance as such meetings; and

4) A summary of the financial results achieved by the

bank in each year of his/her board membership.

6.2.8 The Company Secretary shall send those applications
that are complete to the NRC for its review and
evaluation of the candidates, and to obtain SAMA’s
written no objection.%

6.2.9 The Company Secretary shall submit the requests for
SAMA'’s written non-objection on the nomination of the
candidates to the Board and/or Board Committees,
accompanied by the required documents, within a period

not exceeding thirty (30) business days from the date of

36Key Principles, Art.12
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

holding the General Assembly meeting during which the
members of the Board and/or Board Committees will be

elected.*’

6.2.10 The number of nominees to the Board presented to the

6.3
6.3.1

6.3.2

6.3.3

General Assembly should preferably be more than the

number of available seats.3®

Elections

Upon calling the General Assembly, the Bank shall
publish on the Saudi Exchange’s and the Bank’s
websites, information about the nominees for the
membership of the Board and/or Audit Committee.
This information shall include the nominees' CVs
presenting their experience, qualifications, skills and
their

and current and board

The Bank shall

previous jobs

memberships. also make the
candidates’ information available at its Head Office.
The information shall facilitate and support the
shareholders in assessing the candidates’ suitability
for membership in the Board and/or Audit
Committee.*®

Directors shall be elected by way of cumulative
voting.%

Voting in the General Assembly shall be confined to
the candidates whose information has been announced

as per paragraph 6.3.1. above.*

37The Requirements, Art.10

38CGRs, Art.66.b (guiding paragraph)

39 CGRs, Art.8.a)

40CGRs, Art.8.b) & Key Principles, Art.98.d)
41CGRs, Art.8.c)
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

6.3.4

6.4

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

The General Assembly shall take into account, when
electing Directors, the recommendations of the NRC,
and the personal and professional capabilities required

of the candidates to perform their duties effectively.*?

Appointments

All appointments described in this section are
subjected to SAMA’s prior written non-objection
approval.

The Board, after being elected, shall appoint a Chair
and Vice Chair from among its Non-Executive
directors. The Chair shall be a Saudi national*® and
preferably an Independent Director®,

In line with to the Bank’s bylaws, the Board shall
appoint a Managing Director from amongst the
Directors Appointed by HSBC Holdings B.V.*® The
Managing Director shall act as an executive director
and executive officer to carry out the duties entrusted
to him under the Bank’s bylaws.

Except for the members of the Audit Committee
which are elected by the General Assembly, the Board
shall appoint the members of the Board Committees.
These appointments shall be in line with the
provisions set forth in the Board Committees’ Terms
of Reference, regulatory requirements, if any, and
shall take into consideration the recommendations of
the NRC.

The Company Secretary shall inform, in writing, the
CMA and SAMA of the appointment of the members

42CGRs, Art.18

“3Bank’s bylaws, Art. 22
44Key Principles, Art.10
45Bank’s bylaws, Art.22
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BOARD COMMITTEE MEMBERS

6.4.6

6.5
6.5.1

6.5.2

of the Board and Board committees, within five (5)
business days from the commencement date of the
Board term, or from the date of their appointment,
whichever is shorter, as well as any changes that may
affect their membership within five (5) business days
from the occurrence of such changes.*®

In the event that the Bank becomes aware of any
information regarding the suitability of any of the
candidates for the membership of the Board and/or
Board Committees, and this information affects the
validity or suitability of the candidate(s), the Company
Secretary shall inform SAMA in writing within five
(5) business days from the date of finding out the
information, even if this finding occurs after obtaining
SAMA’s written non-Objection to nominate the

candidate(s) concerned.*’

Membership Terms

Directors shall be elected for the term provided in the
Bank’s bylaws, which does not exceed three (3)
years.*

As per the Bank’s bylaws, Directors and Board
Committee members may be reappointed for new
terms, subject to adequate performance, the General
Assembly’s approval and SAMA’s written non-
objection, as applicable. 4°

46Key Principles, Art.12 & CGRs, Art.17.d)
4The Requirements, Art.16

“8Bank’s bylaws, Art.17 7 CGRs, Art.17.b)
“Bank’s bylaws, Art.17 & CGRs, Art.17.b)
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

6.6

6.6.1

6.6.2

6.6.3

Board and/or Board Committee Vacancies and
Succession

In the event of a vacancy of an Elected Director or
External Committee Member position during the
existing Board term for any of the reasons stated
below, the Board may, based on a recommendation by
the NRC, temporarily appoint an experienced and
competent member® to fill this position subject to the
regulatory requirements for this appointment, and
disclosure of such appointment, and provided that
such appointment shall be presented to the next
General Assembly for ratification. The so appointed
member shall complete the term of his/her
predecessor.

line with the provisions set forth in 6.6.1, the NRC
should keep in mind experienced and competent
candidates who could be appointed by the Board to fill
vacancies on the Board and/or Board Committees.
These candidates shall meet most of the criteria set
forth in this Selection Policy, and bring the specific
experience, expertise and skills required of them to
adequately fulfil the roles and responsibilities for
which they are considered

The office of a Director shall be vacated in the
following ways®:

1) Atthe end of its term;

2) Upon resignation of the Director;

50 Bank’s bylaws, Art.19. & CGRs, Art.65.9). Additionally, and as per the provisions
set forth in Article 70 of the Companies Law, such member may be selected from
the pool of candidates to the board, according to the order of the number of votes
received by candidates, and provided that such member is a competent person.

51 Bank’s bylaws, Art.19 & CGRs, Art.19.a)
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6.6.4

6.6.5

6.6.6

3) If the Director becomes disqualified from holding
office under any law in force in the Kingdom of
Saudi Arabia;

4) If he/she is removed from his/her office by a
resolution passed by the General Assembly:

a. by a majority of two thirds (2/3), in case such
removal is not requested by the Board; or

b. by a simple majority, in case the removal is
requested by the Board.

5) If he/she is found to be of unsound mind or
unhealthy;

6) Ifthe Director is convicted of an offence involving
dishonesty, fraud, moral turpitude or resulted in
deception;

7) If he/she becomes bankrupt or makes any
arrangement or compounds with his/her creditors;
or If he/she is a Director of another bank’s board

of director in the Kingdom of Saudi Arabia.5?

As set forth in the Bank’s bylaws®, if the position of
a Director (other than the Appointed Directors)
becomes vacant and, as a result, the number of
Directors fell below six (6), a meeting of the General
Assembly would be convened within sixty (60) days
to appoint the necessary number of Directors.

If the position of an Appointed Director becomes
vacant, HSBC Holding B.V. shall promptly appoint a
suitable replacement.

The Company Secretary shall inform, in writing, the
CMA and SAMA of any changes in the membership

of the Board and/or Board Committees following

52 Key Principles, Art.13
53 Bank’s bylaws, Art.19
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BOARD COMMITTEE MEMBERS

resignation from and/or termination of such
membership, or to the loss of the independence of an
Independent member, within five (5) business days of

such changes.>

PART 7 - RESPONSIBILITIES FOLLOWING
APPOINTMENT

7.1  Appointment Letter

7.1.1  Following their appointment, members of the Board
and Board Committees shall be provided with a
“Letter of Appointment”.

7.1.2  The letter shall set out the roles, responsibilities,
duties, and rights of the member, the terms and
conditions of his/her appointment, the expected time
commitment required to adequately fulfill all
responsibilities as well as his/her consent to his/her

appointment to the Board and/or Board Committees.

7.2  On-boarding Program & Professional
Development®®

7.2.1  Newly appointed Directors and members of Board
Committees shall participate in a comprehensive on-
boarding program to familiarize themselves with the
Bank’s affairs and key stakeholders.

7.2.2  The program shall be comprehensive and include
presentations by management, and other activities as
deemed fit by the NRC and the Board. The program
shall serve to prepare the members to swiftly
contribute to Board and Board Committee discussions

and, as a minimum, should cover the following topics:

54 Key Principles, Art.12 & CGRs, Art.17.d)
55 Key Principles, Art.19 & CGRs, Art.39 (guiding article)
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7.2.3

FOR BOARD AND
BOARD COMMITTEE MEMBERS

1)
2)

The Bank’s mission, strategy, and objectives;

The financial and operational aspects of the Bank’s
activities;

3) The roles, responsibilities, duties, and rights of the
members of the Board and Board Committees; and
4) The mandate, policies and procedures of the Board
and each Board Committee.

Once appointed, it is SABB’s expectations that its
Directors and members of Board Committees will
continue their professional development to stay
abreast of significant changes in the industry and to
remain relevant in the performance of their roles and
responsibilities. As such, SABB is committed to
facilitate and support professional development by
identifying and providing suitable options and

opportunities for continuing education.

PART 8 — ANNUAL ASSESSMENTS

8.1
8.11

8.1.2

Independence Assessment

The NRC shall annually assess the independence
status of the members of the Board and Board
Committees, including the External Committee
Members. The NRC shall also verify the presence of
any conflicts of interest.>®

In assessing the independence of the Audit Committee
members, the NRC shall take into consideration
SAMA’s additional criteria applicable to these

members and which are presented herein in 5.3.3.

6Key Principles, Art. 11 & CGRs, Art.65.7)
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8.1.3

8.1.4

8.2
8.2.1

8.2.2

8.3
8.3.1

The NRC shall prepare a short report summarizing its
assessment and grounds for the classification of the
Directors and External Committee Members as either
“Independent” or “Non-Independent”.

The chair of the NRC may review the results of the
assessment with the chair of the Board and the
Company Secretary, to discuss and align on the final
classification of the members, and the implications, if
any, on the Board and/or Board Committees’
composition.

Fit and Proper Assessment®’

The NRC shall annually assess the suitability of the
members of the Board and the Board Committees.

In the event that such assessments lead to any

information or findings that may materially
compromise the fitness and propriety of the members,
the NRC shall inform the chair of the Board and the
Company Secretary.

Performance Assessment

SABB is of the view that independent performance
assessments create value not only for the boards and
their directors but also for the companies. Indeed,
high-performing boards have a positive impact on the
financial performance of the companies whose affairs
they are entrusted to oversee. A board effectiveness
review, periodically conducted by an independent
third-party, constitutes one the most effective levers to
enhance the performance of a board and, in time, of

the company.

57 The Requirements, Art.21
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

8.3.2

8.3.3

8.3.4

1)

2)

3)

4)

5)

In line with these principles and

SABB shall

regulatory
requirements>®, assess the overall
effectiveness of its Board on an annual basis. The
NRC shall provide support to the Board by making
recommendations for the scope, methodology and
timeline, and whether the assessment should be
conducted internally or by an independent third-party.
The evaluation shall serve to identify areas of
strengths  and  weaknesses, and  provide
recommendations to address gaps, if any. The Board
shall  be the

recommendations that will enable it to further enhance

proactive in  implementing
its performance.

At a minimum, the annual effectiveness review should
cover the following dimensions:

The composition of the Board and Board Committees,
and the effectiveness of the individual members;

The extent to which Directors apply independent
thinking in assessing the Bank’s matters, and represent
the best interest of the Bank, and not those of any
specific stakeholder(s) or shareholder(s), in making
decisions;

The structure and procedures of the Board and Board
Committees;

The quality of the information flows and interactions
amongst the members of the Board and Board
Committees, and between the Board and Senior
Executives;

The quality of the Board and Board Committee
meeting discussions and decision-making process;

and

8Key Principles, Art.45 & CGRs, Art. 41 (guiding article)
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

6) The ongoing relevance of the corporate governance
policies, procedures, and practices, and whether they
require any improvements or modifications.

PART 9 - GENERAL PROVISIONS

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

9.2  This Selection Policy shall be revised by the Company
Secretary at least annually®® or should any of the
Applicable Laws be amended or replaced.

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

9.4  SABB will seek to ensure that it always implement all
Applicable Laws. In the event of any conflict between
this Selection Policy and any Applicable Laws, the

Applicable Laws shall prevail.

59Key Principles, Art.45.c)
60CGRs, Art.22.3)
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(Item No 6)

Amending the Selection Policy for Board and Board
Committee Members
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Selection Policy

Current Provisions

Provisions after Proposed Amendments

Prat 1 : Definitions

The expressions and words mentioned in this policy shall, unless the
context requires otherwise, have the following meanings:

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

The Bank: The Saudi British bank and subsidiaries.

SABB or Bank: The Saudi British Bank.

Executive Member: A member of the Board of Directors who is also a
member of the executive management of the bank and participates in
the daily affairs of the bank and earns a monthly salary in return
thereof

Executive Director: A member of the SABB 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.

Non-Executive Member: A member of the Board who provides
opinions and technical advice and is not involved in any way in the
management of the bank and not receiving a monthly or annual salary.

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.

Independent Member: A member of the Board who enjoys complete
independence from the bank and management. Independence means the
ability to judge things after taking into account all relevant information
without undue influence from management or from other external
entities However a member consider an independent member if it does
not negate the independence requirement for an independent director by
the regulation.

Independent director: As per the definition provided in the Key
Principles.
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Relatives: As per the Supervisory Authorities.

Relatives: Fathers, mothers, grandfathers and grandmothers (and their
ancestors), children, grandchildren and their descendants, siblings,
maternal and paternal half-siblings, husbands, and wives.

Powers and Responsibilities of the Board of Directors: the powers
and responsibilities provided for in the circular issued by SAMA to
banks operating in the Kingdom setting forth the general responsibilities
a board director has to fulfill.

Delete Para

Corporate Governance: The Rules issued by CMA setting forth the
aspects of governance of companies listed in TADAWUL. It included
definition of shareholders rights, disclosure requirements, formation of
Boards of Directors, Board Committees and conflict of interests.

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

Principles of Corporate Governance for banks operating in the
Kingdom: This is the principles of Governance issued by SAMA setting
forth the requirements Banks have to observe including the rights of
shareholders, formation and liabilities of the Board, Board Committees
and Disclosure requirements.

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

Requirements For Appointment in Senior Positions in Banks
Operating in Saudi Arabia: These were the subject of SAMA circular
setting forth the requirements and terms to be met when selecting and
appointing Board directors and senior executives in the Banks operating
in the Kingdom upon concluding their fit and proper assessment.

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.

Banking Control Law: the Law issued under Royal decree to regulate
the banking business and establishment and operation of banks in the
Kingdom of Saudi Arabia.

Banking Control Law or BCL: The law issued under Royal decree to
regulate the banking business and establishment and operation of banks in
the Kingdom of Saudi Arabia.

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

Companies Law or Law: The law issued by Ministry of Commerce for
regulating the requirements regarding the establishment and operation of
companies in the Kingdom of Saudi Arabia.
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Regulating Rules For the Banking Control Law Rules: the
organizational rules issued under the Resolution of the Minister of
Finance which aims to clarify the provisions of certain rules of The
Banking Control Law.

Delete Para

Supervisory Authorities: The Regulatory Authorities including Saudi
Arabian Monetary Authority (SAMA), Capital Market Authority
(CMA), Tadawul and Ministry of Commerce and investment (MOCI)

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

Bank Governance Document: the documents which sets forth the
Bank's policy in complying with the requirements of Governance as
approved by the Board of the bank as amended from time to time to
match the Supervisory Authorities guidelines.

Bank Corporate Governance Framework : the documents which sets
forth the Bank's policy in complying with the governance arrangements
approved by the Board.

Succession Policy: Succession is a planning process for filling a position
which may potentially be vacant; it aims to ensure continuity of
performance efficacy through the continuity of leadership.

The Succession process, in terms of Board membership relates to filling
a potentially vacant position by an earmarked replacement who is
prepared to undertake such role and who meets the personal characters,
leadership skills and preparedness required.

Delete Para

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

Adding Para Appointed Director: A member of the SABB Board who is appointed
by the shareholder HSBC Holdings B.V.

Adding Para CMA: The Capital Market Authority of Saudi Arabia.

Adding Para Company Secretary: The company secretary of SABB.

Adding Para Conflict of Interest Policy: The Bank’s policy to identify and manage

conflicts of interest.
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Adding Para Director: A member of the SABB Board.

Adding Para Elected Director: A member of the SABB Board who is appointed by
the General Assembly.

Adding Para External Committee Member: A member of a SABB board committee
who is not a member of the SABB Board.

Adding Para General Assembly: Assembly consisting of the shareholders of SABB
duly convened in accordance with the provisions of the Companies
Law and the Bank’s bylaws.

Adding Para MC: The Ministry of Commerce of Saudi Arabia.

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

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

Adding Para SABB Board of Directors or SABB Board or Board: The board of
directors of SABB.

Adding Para SABB Board Committees or Board Committees: The committees of
the SABB Board.

Adding Para SABB NRC or NRC: The Nomination and Remuneration Committee

of the SABB Board.
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Adding Para

Preamble:

SAMA: The Saudi Central Bank.

PREAMBLE

The principles of governance require that each company must ensure that
its Board members are adequately qualified to assume the duties and
responsibilities entrusted to them. They must have the necessary
capabilities to enable them give the right judgments when taking
decisions.

The Bank, being a Saudi company licensed to conduct banking business
and a TADAWUL listed company, abides in content and form with the
rules and regulations issued by the supervisory authorities as set in the
rules and regulations regulating the business of listed companies in
general and the banking business in the Kingdom in particular.

The supervisor authority provided for a number of general requirements
that should be fulfilled when nominating and selecting Board members.
The Corporate Governance Rules also provided for the rules for
enforcement of banking control law as well as the appointment
requirements issued by SAMA and which all banks operating in the
Kingdom of Saudi Arabia must meet taking into consideration that the

SABB 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

Well-governed companies are invariably led by effective boards. Effective
boards, in turn, are comprised of individuals that bring a diversity of skills,
competencies, experience and leadership styles required to assume the
duties and responsibilities entrusted to them. High quality boards are also
characterized by individuals who demonstrate independent thinking, sound
and objective judgement when assessing company matters and making
decisions. Consequently, the procedures in place to select, nominate and
appoint board members must enable the selection of individuals who bring
these attributes

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 nomination and selection of
board and board committee members, including the development and
adoption of a policy that govern these activities.
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people nominated for the Board membership must hold the appropriate
technical, operational and administrative skills and financial experience
to enable them to meet all or part of the tasks and responsibilities
entrusted to them

The supervisory guidelines issued to the Banks operating in the
Kingdom by the Supervisory authorities provided for the enactment of a
policy to set the criteria for Board membership, selection and
appointment.

In line with such Supervisory rules, this policy and procedures were
prepared and approved by SABB NRC and the bank Board, and will be
enforced upon approved by the SABB AGM to be used a general manual
for the Nomination & Remuneration Committee and the bank Board in
setting the criteria for selection of members nominated for the bank
Board directorship from executive’s members and non-executive’s
members and the members of Board committees.

Adding title

In line with these global best practices and regulatory requirements, this
Selection Policy was prepared and approved by the NRC and the Board to
guide the selection and nomination of Board and Board Committee
members and shall be enforced following ratification by the General
Assembly.

Legislative Background

Adding Para

This Selection Policy has been developed in accordance with all applicable
laws and regulations from the Supervisory Authorities, such as:

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

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

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

4) The Requirements for Appointments to Senior Positions in
Financial Institutions Supervised by SAMA, as amended; and
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5) The Corporate Governance Regulations issued by the Board of the
CMA dated 16/5/1438H (corresponding to 13/2/2017G) as
amended.

Adding title

Policy Objectives

This Policy is intended to be as implementing rules and guidelines for
setting the general and special criteria for selection and appointment of
nominated bank Board members, whether executives members or non-
executives members, who should have appropriate knowledge, skills
and experience so as to contribute to the efficiency of Board duties and
provide the appropriate leadership contributing to bank success

As a general principle, Board members should be qualified to perform
the tasks entrusted to them. They should have a clear understanding of
their required role and be able to exercise sound and objective judgment
on all affairs, works and activities of the bank.

To achieve integration factors in the formation of the bank Board
Directors and its efficiency in performing its missions, the Board
members should "collectively™ have a mix of professional, practical and
managerial skills, financial experience, and distinguished personal
qualities.

As a major requirement, a Board member should be of high reputation
and competence, integrity and ability to bear responsibility. The board
directors must have impressive leadership and exemplary qualities;
they must be able to oversee, follow up and direct the bank to achieve
its strategic goals.

SABB recognizes that having the right mix of directors on a board and its
committees enhances the board’s ability to oversee and govern the affairs
of the company and fulfil its overarching responsibility to ensure the
company’s long-term success

SABB is committed to selecting Board and Board Committee members
from diverse backgrounds to ensure a wide range of competencies,
experience, personal attributes, and skills relevant for the Board and
Board Committees and to instill a culture of good governance throughout
the Bank.

This Selection Policy has been developed by the Company Secretary,
reviewed and approved by the NRC and the Board for ratification by the
General Assembly, in order to:

1) Establish principles that enable the Bank to identify desired
director profiles;

2) Facilitate the Board and Board Committees’ selection and
nomination activities; and

3) Ensure that the criteria and procedures for selecting and
nominating Board and Board Committee members support the
specific mandates and needs of the Board and Board
Committees, while meeting all applicable regulatory
requirements.

In order to achieve these objectives, the Board has delegated certain
responsibilities to the NRC.
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Board Of Directors Appointment

Composition of the Board

Adding Para

The NRC shall periodically review the structure, size and composition of
the Board to ensure it is adequate and reflects the strategic objectives, risk
profile and overall complexity of the Bank’s operations. The NRC shall
also review the number and mandate of Board Committees, to verify that
they remain relevant and enable the Board to effectively discharge its
duties and responsibilities.

As per the Bank's bylaws, the bank shall be managed by (11) directors,
eight (8) of whom shall be appointed by the Ordinary General Meeting
for three year terms by way of election pursuant to the accumulative
voting method (the “Elected Directors”), and three (3) of whom shall
be appointed by the shareholders HSBC Holdings B.V. (the
“Appointed Directors”), after having obtained confirmation of no
objection from SAMA before any appointment. All Directors may be
reappointed for new terms.

As per the provisions set forth in the Bank's bylaws, the Bank is managed
by a Board of Directors comprising eleven (11) Directors appointed for a
three-year (3-year) term, as follows:

1) Eight (8) Directors shall be appointed by the General Assembly
by way of election pursuant to the cumulative voting method (the
“Elected Directors”); and

2) Three (3) Directors shall be appointed by the shareholder HSBC
Holdings B.V. (the “Appointed Directors”).

Adding Para

The composition of the Board shall also reflect the following regulatory
requirements applicable to SABB:

1) The number of Independent Directors shall not be less than two
(2) members, or one third (1/3) of the Board of Directors,
whichever is greater.

2) The number of Executive Directors shall not exceed two (2)
members.

The Board shall elect one (1) of its members as the Chair and another (1)
as its Vice Chair. Both shall be Non-Executive Directors. Preferably, the
Chair shall be an Independent Director, in line with best practice

Adding title

Composition of the Board Committees
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The Board Committees are formed in line with the provisions of the
Bank's bylaws and the bank Governance Document. These Committees
include Executive Committee, Audit Committee, Nomination and
Remuneration Committee and the Board Risk Committee.

The Bank’s four (4) Board Committees are:

1) Executive Committee "EXCOM"

2) Audit Committee "AUCOM"

3) Nomination and Remuneration Committee "NRC"
4) Board Risk Committee "BRC".

Adding Para

The Board Committees support the Board in discharging its duties and
responsibilities by delving more deeply into specifics issues and making
recommendations to the Board. They also enable the Board to engage in
more robust discussions with management and as a result, help enhance
its decision-making effectiveness. Thus, it is critical that Board
Committees are comprised of individuals that bring a range of skills,
expertise, and competencies relevant to their respective committee’s
mandate. To this end, the NRC should engage in a dialogue with the
chairmen of the Board Committees to identify their requirements and help
address any potential and/or identified gaps.

These committees are formed from Board and Non-Board members,
and the Supervisory requirements issued by the Supervisory
Authorities and the subject committees ToRs are to be observed upon
formation of these committees.

The composition of each of the Board Committees shall be in line with all
applicable regulatory requirements from the Supervisory Authorities, as
well as the provisions set forth in the Bank's bylaws. These requirements
and provisions include the presence of a sufficient number of Non-
Executive and/or Independent Directors as well as External Committee
Members, subject to the specific mandate of each committee.

The Bank has adopted Terms of Reference for each of its Board
Committees which cover their mandate, formation, composition,
responsibilities, and meeting administrative procedures, in line with
applicable regulatory requirements from the Supervisory Authorities.

The required Qualifications for Board of Directors:

PART S - QUALIFICATIONS OF DIRECTORS &
COMMITTEE MEMBERS

As a general rule, each candidate to Board membership should be of a
high level of knowledge, experience and skill, in addition to continuous
desire to learn and develop.

As a general principle, Directors should collectively possess a wide range
of backgrounds, skills, competencies, experience, and leadership quality
required to provide the appropriate guidance and oversight of the Bank’s
affairs and contribute to its long-term success.
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Adding Para

Individually, Directors and Committee Members should be of high repute
and integrity and demonstrate the following attributes:

1) Ability to apply sound business judgement;
2) Propensity to bear complex responsibilities; and
3) Desire for continuous professional development.

The Nomination and Remuneration Committee must examine the
Candidate's qualifications and to evaluate his capabilities in leadership
and independent judgment in addition to knowledge in the financial and
accounting affairs in order to judge his ability to fulfill the duties of his
position, if selected. In addition, the bank should consult with and inform
SAMA and obtain its written non-objection before the nomination, the
appointment, and removal of any board member or any employee from
the senior management. The following are the criteria which the
candidate must meet:

The NRC shall develop a “Board Competency Matrix” to support and
guide its activities in evaluating and recommending candidates for
membership in the Board and/or Board Committees. The NRC shall use
this matrix to conduct a gap analysis to ensure that:

1) Candidate profiles bring a diversity of skills, experiences, and
qualifications, which complement those of incumbent members;

2) Composition of the Board and Board Committees is aligned with their
respective mandates; and

3) Applicable regulatory requirements are met for the Board and all
Board Committees.

The NRC shall review all the applications received, and present to the

Adding Para Board the list of the candidates it recommends for membership in the
Board and/or Board Committees.
Adding title Selection Criteria
. As a minimum, candidates for membership in the Board and/or Board
Adding Para

Committees shall meet the following criteria:

Ability of lead : A Member should have charismatic leadership and have
the ability to delegate powers, to motivate staff and encourage them to
apply the best practices in effective management and adhere to values
and professional ethics.

Leadership: shall possess leadership skills that enable him/her to
delegate powers in order to promote performance, to apply best practices
in effective management, and to disseminate professional values and
ethics;

Competence: He/she shall have the academic qualifications and proper
professional and personal skills as well as an appropriate level of training
and practical experience related to the current and future businesses of
the  Company and the  knowledge of  management,
economics ,accounting, law or governance,

Competence: shall have the academic qualifications and proper
professional and personal skills as well as an appropriate level of training
and practical experience related to the current and future businesses of
SABB, including knowledge of management, economics, accounting,
law, or governance;

Ability to guide : the ability to provide strategic guidance, long-term
planning and clear future vision.

Ability to Guide: shall demonstrate the ability to provide strategic
orientation, long-term planning, and a clear future vision;
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Financial Knowledge: the ability to read and understand financial
statements and reports as well as ratios used to measure performance.

Financial Literacy: shall be adept at reading and understanding financial
statements and reports as well as ratios used to measure performance;

Independence: The candidate must have the necessary independence
to perform the tasks and duties of the proposed Senior Position and shall
not have employment interests or obligations, or any other situations
which might give rise to conflict of interests or which could, in any way,
impair the candidate’s ability to independently perform the duties of the
proposed position.

Independence: must demonstrate the capability to exercise independent
judgement, and shall not have situations which might give rise to conflict
of interests, or which could, in any way, impair the candidate’s ability to
independently perform his/her duties and responsibilities;

Adding Para

Time commitment: shall be able and willing to devote sufficient time for
the fulfillment of duties and responsibilities assigned to him/her,
including attendance of board and committee meetings and the
company’s general assemblies;

Physical fitness: the member should be in good health and be able to
carry out his duties.

Ability (Physical Fitness): should be in good health and able to carry out
his/her duties;

Honesty, integrity and good reputation and fairness: The candidate
must have personal qualities, such as honesty; integrity; good reputation
and fairness, and must not have been convicted of any crime impinging
on honor or integrity, unless rehabilitated.

Honesty, Integrity, Good Reputation and Fairness: must have personal
qualities, such as honesty, integrity, good reputation, and fairness, and
must not have been convicted of any crime impinging on honor or
integrity, unless rehabilitated; and

Care: shall perform his/her duties and responsibilities effectively and

Adding Para shall be keen to provide all the information that would ensure that the
decisions made are in the best interest of the company.
In selecting candidates, the NRC shall:
1) Review the number of the board and/or committee roles currently filled
by the candidates, and evaluate whether they have sufficient time to take
. on additional board and/or committee roles, in light of their executive
Adding Para roles and responsibilities, if any; and

2) Assess their overall experience, qualifications, and ability to fulfill the
board and/or board committee roles and responsibilities for which they
are being considered.

Evaluation and Selection for Board of Directors and Committee
members:

The Nomination and Remuneration Committee shall receive and review
the CVs of persons nominated for the Board membership and disclose to
investors such CVs within the General Meeting’s invitation on Tadawul
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and SABB website, so as to enable shareholders to judge the efficiency
and adequacy of candidates for the Board memberships.

The Nomination and Remuneration Committee shall receive and review
the CVs of persons nominated for the Board membership and disclose to
investors such CVs within the General Meeting’s invitation on Tadawul
and SABB website, so as to enable shareholders to judge the efficiency
and adequacy of candidates for the Board memberships.

The Committee shall submit its recommendations on the persons
nominated for the Board membership after concluding their fit & proper
assessment who will appoint them after having obtained the appropriate
approvals.

Additionally, all candidates for membership in the Board and/or Board
Committees shall meet the “fit & proper form” requirements of SAMA.

Not to accept the nomination of any candidate who occupies at the same
time the directorship of another licensed Bank in the Kingdom.

The Board shall not serve on the board of similar financial institutions in
Saudi Arabia.

Not to accept the nomination of any candidate who is a director with a
maximum of five listed companies provided that there should be no
conflict of interests in his membership in any of these companies.

Directors shall not simultaneously serve on the board of more than five
(5) joint stock companies listed in the Saudi Exchange. In the event of a
conflict of interest, conflicted Directors shall be subjected to the Bank’s
Conflict of Interest Policy.

Adding Para

It is preferable for Board and/or Board Committee members to retain their
membership for a period not exceeding twelve (12) consecutive or
inconsecutive years

Adding title

Specific Criteria for Board Committees

Adding Para

The Audit Committee members shall have relevant academic
qualifications and professional experience in financial, banking,
compliance, audit and/or risk management. Members must be
knowledgeable of accounting and auditing standards, be able to
understand financial reports, and possess an acceptable understanding of
the laws, regulations and instructions issued by the Supervisory
Authorities. At least one (1) of the Audit Committee members must be a
specialist in finance and accounting

Adding Para

All members of the Audit Committee shall be Independent, and neither of
them shall have a credit relationship with the Bank in his/her name or in
the name of one of his/her relatives, or in any capacity with the Bank, its
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Board members, or Senior Executives. Additionally, the Audit Committee
shall be comprised of a majority of External Committee Members.

Adding Para Any person who works or has worked in the Bank’s finance department,
the Executive Management team or for the Bank’s external auditor during
the preceding two (2) years may not be a member of the Audit
Committee.

Adding Para The Board Risk Committee members shall have an appropriate level of

knowledge of risk management and shall include a member with
experience in cyber and technical risks.

Nomination Condition

Disqualifying Criteria

The Nomination and Remuneration Committee, upon viewing
nomination documents and interviewing candidates, must observe the
general requirements in respect of each candidate in line with the
Banking Control Law requirements, including:

The NRC, upon reviewing the nomination documents, shall not accept the
nomination of any candidate who has been:

Not to accept the nomination of any candidate who had been convicted
for a dishonesty or breach of faith crime, or if he declares himself or any
entity he owns or participates in whether in or out of the Kingdom.

Convicted of dishonesty or a “breach of good faith” crime, or if any entity
he/she owns or participates in, whether in or out of the Kingdom of Saudi
Arabia, is convicted of such crime;

Not to accept the nomination of any candidate who had conducted a
leading position or the Board membership of any banking institution
which has been liquidated or declared bankrupt or suffered any
reputational damages due to regulatory or supervisory violations.

In a leading position or a member of the board of any banking institution
which has been liquidated or declared bankrupt or suffered any
reputational damages due to regulatory or supervisory violations; or

Not to accept the nomination of any candidate who had been dismissed
from the directorship of any financial or banking institution or his
services terminated for regulatory or organizational reasons.

Dismissed from the directorship of any financial or banking institution or
his/her services terminated for regulatory or organizational reasons.

Adding title

PART 6 - NOMINATION & APPOINTMENT
PROCEDURES

Nomination for Board membership:

Nomination Announcement

The Committee is assigned to assess and recommend to the Board of
Directors the names of persons nominated for the membership of the
Board and committees.

The announcement of the commencement of the nomination period to
the membership of the Board shall be published on Tadawul and the

The announcement of the commencement of the nomination

period for the membership of the Board shall be published on the
Saudi Exchange and the Bank’s websites, and through any other
medium specified by the CMA. The nomination period shall remain
open for at least one (1) month from the date of the announcement.
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bank’s website and through any other medium specified by the Capital
Market Authority (CMA), for nomination period shall remain open as
per the regulatory directives.

The Bank may elect to retain the services of consultants or others,

Adding Para to help identify suitable candidates and further increase the pool of
potential nominees for membership in the Board.
Adding title Nomination Procedures
The Company Secretary shall provide support to the NRC and the Bank
throughout the nomination and appointment process. He/she shall be
i responsible to ensure that all documents pertaining to the selection,
Adding Para

nomination and appointment of Directors and External Committee
Members are duly obtained, filed, and distributed to all relevant parties,
and as per applicable regulatory requirements.

As HSBC Holding B.V. holds at least 29% of the Bank shares it shall
have the right to appoint the three (3) appointed Directors only, and to
replace all or any of them and it shall not be entitled to nominate, elect
and/or appoint any other directors. Such appointment or replacement
shall be made by the Board of Directors if HSBC Holding B.V. and
communicated by a letter addressed to the Bank Board.

As per the Bank’s bylaws, HSBC Holding B.V. shall have the right to
appoint three (3) Directors only, and to replace all or any of them, and it
shall not be entitled to nominate, elect and/or appoint any other directors.
Such appointment or replacement shall be made by the board of directors
of HSBC Holding B.V. and communicated by a letter addressed to the
Bank’s Company Secretary.

Without prejudice to Article 6.2.2 above regarding HSBC Holding B.V.’s
right to appoint the Appointed Directors, each shareholder, other than
HSBC Holding B.V., is entitled to nominate one (1) or more person,
including him/herself or others for membership of the Board in accordance
with such shareholder’s ownership percentage in the Bank’s share capital.




SABB X G

Each shareholder have the right to nominate himself or others to the
membership of the Board.

Any person wishing to run for the Board membership must provide
Nomination and Remuneration Committee through the Bank's Company
Secretary the nomination forms endorsed by the following authorities:

1.The Bank form: The enclosed nomination form is to be filled and
signed.

2. SAMA: whereas the “Fit & Proper” form is to be filled and signed by
the nominee.

3. Capital Market Authority: the enclosed form which is designed for
the CV of candidates nominated for the membership of the Boards of
Listed Joint-Stock companies is to be filled and signed.

The above supervisory authorities must be provided within the stipulated
timeframe with the necessary documents duly completed and signed in
accordance with the respective instructions.

In light of the regulatory directives, the board, after being elected,
should select a Chairman and Vice Chairman from among its Non-
Executive directors, and SAMA approval is to be sought for these
appointments.

SAMA no objection is also to be sought before appointing the
members and the chairmen of the board’s sub committees.

Any person wishing to run for the Board membership must provide the
NRC, through the Company Secretary, the following nomination forms:
1) Bank’s Form

2) SAMA’s “Fit & Proper” Form

3) CMA’s Form

Adding Para

Any person wishing to nominate him/herself must also disclose to the
Board and the General Assembly the presence of any of the following
conflict of interests:34

1) If he/she has a direct or indirect interest in the businesses and contracts
made for the benefit of the Bank; and/or

2) If he/she engages in a business that may compete with the Bank or
with any of its activities.
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The Company Secretary, in liaison with the Nomination and
Remuneration Committee must ensure the availability of the subject
forms, and that all the applications are completed and fulfilled in line
with the regulatory requirements, taking the following into
consideration:

e The nomination forms must be completed and signed by the
candidate personally, and the Company Secretary must make
such forms available for candidates through the different
available channels.

e Aclear copy of candidate's personal and family ID (National ID,
Family ID, lgama, and Passport) must be attached to the
nomination form.

e Candidate must attach a copy of his CV showing experience and
skills in the Banking business (if any) to be handed to the Bank
in good time before the AGM as set in the bank's
announcements.

e Candidate must provide a list of Joint-Stock companies of which
he occupied Board membership and respective dates.

o If the candidate had occupied Bank Board membership, he then
has to provide a statement of the bank management of the last
Board, including the following information:

- Number of Board meetings held during his membership
term.

- Number of meetings he attended in his personal capacity
and percentage of attendance of all meetings.

- The permanent committees in which he participated and the
number of meetings each of such committees had held and
the percentage of attendance.

- Summary of the financial results achieved by the Bank in
each year of his Board membership.

The Company Secretary must verify that all applications are complete
and filled in line with the regulatory requirements, including:

1) The forms were completed and signed by the candidate personally;

2) A clear copy of the candidate's personal and family ID (National ID,
Family ID, lgama, and Passport) is attached,;

3) A copy of the candidate’s CV showing experience and skills in the
banking business (if any) is attached; and

4) A list of past and present board membership(s) in joint-stock
companies, and respective dates, is provided.

\Where the candidate has held board membership in other local Banks
over the last three (3) years, the following information shall also be
provided:

1) Number of board meetings held during his/her membership term;

2) Number of meetings he/she attended in his/her personal capacity and

percentage of attendance of all meetings;

3) The board committees in which he/she was a member, the number of

meetings held during his/her tenure and his/her attendance as such

meetings; and

4) A summary of the financial results achieved by the bank in each year
of his/her board membership.
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Adding Para

The Company Secretary shall send those applications that are complete to
the NRC for its review and evaluation of the candidates, and to obtain
SAMA'’s written no objection

The Company Secretary shall submit the requests for SAMA’s written
non-objection on the nomination of the candidates to the Board and/or
Board Committees, accompanied by the required documents, within a
period not exceeding thirty (30) business days from the date of holding
the General Assembly meeting during which the members of the Board
and/or Board Committees will be elected.

The number of nominees to the Board presented to the General Assembly
should preferably be more than the number of available seats.

Adding title

Elections

Adding Para

Upon calling the General Assembly, the Bank shall publish on the Saudi
Exchange’s and the Bank’s websites, information about the nominees for
the membership of the Board and/or Audit Committee. This information
shall include the nominees' CVs presenting their experience,
qualifications, skills and their previous and current jobs and board
memberships. The Bank shall also make the candidates’ information
available at its Head Office. The information shall facilitate and support
the shareholders in assessing the candidates’ suitability for membership in
the Board and/or Audit Committee.

Directors shall be elected by way of cumulative voting.

Voting in the General Assembly shall be confined to the candidates
whose information has been announced as per paragraph 6.3.1. above.

The General Assembly shall take into account, when electing Directors,
the recommendations of the NRC, and the personal and professional
capabilities required of the candidates to perform their duties effectively.

Requirements relating to formation of Board and Committees:

The Nomination and Remuneration Committee, upon evaluating the
structure of the Board and its Committees, must observe the appropriate
supervisory requirements as stipulated in the Corporate Governance

Delete Para
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issued by CMA and the Principles of Corporate Governance for Banks
operating in the Kingdom of Saudi Arabia issued by SAMA.

SAMA approval and notification to supervisory authorities:

A candidate running for the Board membership should have obtained
SAMA no-objection before recommending his nomination to the
General Meeting of the bank or being appointed.

Adding title

Appointments

Adding Para

All appointments described in this section are subjected to SAMA’s prior
written non-objection approval.

The Board, after being elected, shall appoint a Chair and Vice Chair from
among its Non-Executive directors. The Chair shall be a Saudi national
and preferably an Independent Director.

In line with to the Bank’s bylaws, the Board shall appoint a Managing
Director from amongst the Directors Appointed by HSBC Holdings B.V.
The Managing Director shall act as an executive director and executive
officer to carry out the duties entrusted to him under the Bank’s bylaws.

Except for the members of the Audit Committee which are elected by the
General Assembly, the Board shall appoint the members of the Board
Committees. These appointments shall be in line with the provisions set
forth in the Board Committees” Terms of Reference, regulatory
requirements, if any, and shall take into consideration the
recommendations of the NRC.

The Company Secretary shall inform, in writing, the CMA and SAMA of
the appointment of the members of the Board and Board committees,
within five (5) business days from the commencement date of the Board
term, or from the date of their appointment, whichever is shorter, as well
as any changes that may affect their membership within five (5) business
days from the occurrence of such changes.

In the event that the Bank becomes aware of any information regarding
the suitability of any of the candidates for the membership of the Board
and/or Board Committees, and this information affects the validity or
suitability of the candidate(s), the Company Secretary shall inform
SAMA in writing within five (5) business days from the date of finding
out the information, even if this finding occurs after obtaining SAMA’s
written non-objection to nominate the candidate(s) concerned
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Adding title

Membership Terms

Adding Para

Directors shall be elected for the term provided in the Bank’s bylaws,
which does not exceed three (3) years.

As per the Bank’s bylaws, Directors and Board Committee members may
be reappointed for new terms, subject to adequate performance, the
General Assembly’s approval and SAMA’s written non-objection, as
applicable.

Adding title

Board and/or Board Committee VVacancies and Succession

In the event of vacancy of a Board member’s position during the
existing Board term for any of the termination reasons stated below, the
Board of Directors may, on the basis of a recommendation by the
Nomination and Remuneration Committee, fill this position subject to
the regulatory requirements provided that such appointment shall be
presented to the next General Meeting for approval.

In the event of a vacancy of an Elected Director or External Committee
Member position during the existing Board term for any of the reasons
stated below, the Board may, based on a recommendation by the NRC,
temporarily appoint an experienced and competent member to fill this
position subject to the regulatory requirements for this appointment, and
disclosure of such appointment, and provided that such appointment shall
be presented to the next General Assembly for ratification. The so
appointed member shall complete the term of his/her predecessor.

Adding Para

line with the provisions set forth in 6.6.1, the NRC should keep in mind
experienced and competent candidates who could be appointed by the
Board to fill vacancies on the Board and/or Board Committees. These
candidates shall meet most of the criteria set forth in this Selection Policy,
and bring the specific experience, expertise and skills required of them to
adequately fulfil the roles and responsibilities for which they are
considered

The office of a director of the bank’s Board of Directors shall be
vacated :-

The office of a Director shall be vacated in the following ways:

If he is removed from his office by a Resolution passed by the General
Meeting by a majority of two thirds in case such removal is not
requested by the Board and of a simple majority in case the removal is
requested by the Board.

If he/she is removed from his/her office by a resolution passed by the
General Assembly:

a. by a majority of two thirds (2/3), in case such removal is not requested
by the Board; or

b. by a simple majority, in case the removal is requested by the Board.

If he is found to be of unsound mind or unhealthy.

If he/she is found to be of unsound mind or unhealthy

If he becomes bankrupt or makes any arrangement or compounds with
his creditors.

If he is a Director of another bank’s Board of director in the Kingdom.

If he/she becomes bankrupt or makes any arrangement or compounds
with his/her creditors; or If he/she is a Director of another bank’s board of
director in the Kingdom of Saudi Arabia
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Adding Para

As set forth in the Bank’s bylaws52, if the position of a Director (other
than the Appointed Directors) becomes vacant and, as a result, the
number of Directors fell below six (6), a meeting of the General
Assembly would be convened within sixty (60) days to appoint the
necessary number of Directors.

If the position of an Appointed Director becomes vacant, HSBC Holding
B.V. shall promptly appoint a suitable replacement.

The Company Secretary shall inform, in writing, the CMA and SAMA of
any changes in the membership of the Board and/or Board Committees
following resignation from and/or termination of such membership, or to
the loss of the independence of an Independent member, within five (5)
business days of such changes.

Selection and appointment of The Managing Director

In line with to the bank’sbylaws, the Board of Directors shall appoint a
managing director from amongst the directors selected and appointed
by HSBC Holdings B.V.

The Managing Director shall act as an executive director and
executive officer to carry out the duties entrusted to him under the
Bank’s bylaws.

Delete Para

Following their appointment, members of the Board and Board
Committees shall be provided with a “Letter of Appointment”.

The letter shall set out the roles, responsibilities, duties, and rights of the
member, the terms and conditions of his/her appointment, the expected
time commitment required to adequately fulfill all responsibilities as well
as his/her consent to his/her appointment to the Board and/or Board
Committees.
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Adding Para

Adding title

Newly appointed Directors and members of Board Committees shall
participate in a comprehensive on-boarding program to familiarize
themselves with the Bank’s affairs and key stakeholders.

The program shall be comprehensive and include presentations by
management, and other activities as deemed fit by the NRC and the
Board. The program shall serve to prepare the members to swiftly
contribute to Board and Board Committee discussions and, as a
minimum, should cover the following topics:

1) The Bank’s mission, strategy, and objectives;

2) The financial and operational aspects of the Bank’s activities;

3) The roles, responsibilities, duties, and rights of the members of the
Board and Board Committees; and

4) The mandate, policies and procedures of the Board and each Board
Committee.

Once appointed, it is SABB’s expectations that its Directors and members
of Board Committees will continue their professional development to stay
abreast of significant changes in the industry and to remain relevant in the
performance of their roles and responsibilities. As such, SABB is
committed to facilitate and support professional development by
identifying and providing suitable options and opportunities for
continuing education.

Independence Assessment

Adding Para

The NRC shall annually assess the independence status of the members of
the Board and Board Committees, including the External Committee
Members. The NRC shall also verify the presence of any conflicts of
interest

In assessing the independence of the Audit Committee members, the
NRC shall take into consideration SAMA’s additional criteria applicable
to these members and which are presented herein in 5.3.3.

The NRC shall prepare a short report summarizing its assessment and
grounds for the classification of the Directors and External Committee
Members as either “Independent” or “Non-Independent”.
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Adding Para

Adding Para

The chair of the NRC may review the results of the assessment with the
chair of the Board and the Company Secretary, to discuss and align on the
final classification of the members, and the implications, if any, on the
Board and/or Board Committees’ composition.

The NRC shall annually assess the suitability of the members of the
Board and the Board Committees.

In the event that such assessments lead to any information or findings that
may materially compromise the fitness and propriety of the members, the
NRC shall inform the chair of the Board and the Company Secretary.

SABB is of the view that independent performance assessments create
value not only for the boards and their directors but also for the
companies. Indeed, high-performing boards have a positive impact on the
financial performance of the companies whose affairs they are entrusted
to oversee. A board effectiveness review, periodically conducted by an
independent third-party, constitutes one the most effective levers to
enhance the performance of a board and, in time, of the company.

In line with these principles and regulatory requirements, SABB shall
assess the overall effectiveness of its Board on an annual basis. The NRC
shall provide support to the Board by making recommendations for the
scope, methodology and timeline, and whether the assessment should be
conducted internally or by an independent third-party.

The evaluation shall serve to identify areas of strengths and weaknesses,
and provide recommendations to address gaps, if any. The Board shall be
proactive in implementing the recommendations that will enable it to
further enhance its performance.

Adding Para

At a minimum, the annual effectiveness review should cover the
following dimensions:

1) The composition of the Board and Board Committees, and the
effectiveness of the individual members;

2) The extent to which Directors apply independent thinking in assessing
the Bank’s matters, and represent the best interest of the Bank, and not
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those of any specific stakeholder(s) or shareholder(s), in making
decisions;

3) The structure and procedures of the Board and Board Committees;

4) The quality of the information flows and interactions amongst the
members of the Board and Board Committees, and between the Board
and Senior Executives;

5) The quality of the Board and Board Committee meeting discussions
and decision-making process; and

6) The ongoing relevance of the corporate governance policies,
procedures, and practices, and whether they require any improvements or

modifications.

Adding title

PART 9 — GENERAL PROVISIONS

Adding Para

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

This Selection Policy shall be revised by the Company Secretary at least
annually58 or should any of the Applicable Laws be amended or
replaced.

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

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

Section Four: Principal Roles and Responsibilities of the
Board of Directors

Delete title

In line with the Bank’sbylaws , the directors shall assume the necessary
powers, responsibilities and authorities for management of the Bank.
The exercising of Directors duties and responsibilities is subject to
integrity, honesty, credibility, loyalty and prioritization of the Bank’s
and its shareholders’ interests as well as the keenness to comply in
content and form with all regulations governing banking business.

Delete Para
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The Board of Director shall oversee the business of the bank, including
approving and overseeing the implementation of the bank’s strategic
objectives, and approving risk strategy, corporate governance rules and
principles of professional conduct.

The Board of Directors is also responsible for supervision of senior
management and supervision of risk.

Members of the Board of Directors shall carry out the tasks and
responsibilities entrusted to them by ensuring that adequate policies and
procedures for supervision and control of the bank's performance are in
place. In addition, the following responsibilities are to be observed:

Time Devotion

The business of the Board of Directors and its committees require a
member to devote sufficient time for fulfillment of duties and
responsibilities assigned to him, including attendance of Board and
committees meetings and the Bank’s General Meeting.

Delete Para

Abide by Conflict of Interest Policy

As a general rule and as stipulated by the Conflict of Interest Policy
approved by SABB Board of Directors each director is expected to
exercise his role with full honesty and integrity by always giving priority
to the Bank’s interests over his personal interests and avoiding any
conflict of interests in favor of personal objectives.

Delete Para

Abide by SABB Policies of Privacy, Confidentiality of Information:

All directors of the Board and committee members understand that, all
information acquired or seen within the course of exercising their duties
and responsibilities is of confidential and private nature and that it is the
sole property of the Bank. The directors shall avoid disclosing any
information about the Bank, its customers or activities to any party for
achieving personal interests without prior approval from the Chairman.

Delete Para

Principle of Code of Conduct:

The Board and senior management shall comply with the professional
conduct and ethical values at the Bank.

Delete Para
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Each director shall confirm in writing on an annual basis to the Board
and Nomination and Remuneration Committee that, he would comply
with the liabilities and requirements of the Code of Conduct for Directors
and Committees member’s principle.

Confirmation of Independency

An independent director is the person classified as independent member
in line with independency criteria contained on the supervisory
authority. An independent director and the committee members shall not
have material relationship with the Bank (whether directly or as
shareholder, partner or an employee of an establishment having
substantial relationships with the bank).

As stipulated in The Bank Governance document the directors classified
as independent members in the board of directors shall confirm in
writing annually to the Board and the Nomination and Remuneration
committee, their independency.

Delete Para

Succession Policy

Delete title

The Board’s Nomination and Remuneration Committee is liable to
review the components of succession policy which is aimed to ensure
smooth transfer of Board directors and that membership is filled in
harmonious rotation in line with the availability of necessary skills as
required to fill the positions in the Board and committees.

The succession policy adopted by the Bank for Board membership
covers also membership for Board sub-committees (Nomination &
Remuneration Committee, Audit Committee, Executive committee and
Property Committee).

Whereas the Nomination and Remuneration Committee is liable for
evaluation of the Board and Committees structure, review of the strength
& weakness factors therein and reporting to the Board of any related
suggestions, it is therefore important to consider the following
requirements which are considered essential for the succession policy
adopted by the Bank:

Delete Para
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e Formation of the Board and development of conceptions of
minimum and maximum limit of the number of members of the
Board and committees.

e The board Committees required and effectiveness of their
members in participating in their business and meetings

e Formation requirements in the light of the number of executive,
non-executive and independent members.

o Requirements of the need for certain skills

Whereas the Nomination and Remuneration Committee is responsible of
evaluating the status of the Board and the extent of its need for injecting
new personalities and certain skills. It is therefore important for the
success of the succession policy to develop a plan that includes the
directors, their term of service and expiry of the present term. This also
applies to the Board committees in the light of the necessary skills to be
filled.

Also one of the basic elements for the success of succession process
which should be considered is to discuss with the Directors their personal
plan on regular and explicit basis and their intentions of which
commitment reconfirmation by them on annual basis may be taken into
consideration.

Activation of succession policy adopted by the Bank consists of the
following elements:

e Identification of members of whom a replacement needs to be
assigned through:

- Determine the powers of the current member, his role and
participation in the Board’s committees business.
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Determine the skills and duties to be filled in the light of need
and availability.

Determine personal characteristics, skills and ability of
judgment required by the Board.

Determine required and available leadership capabilities.

Identification of persons nominated to be directors from highly
qualified persons who can participate in the succession
process. The following should be observed:

Determine the gap between the highly qualified persons who are
capable of performing the work at present and the duties they
have to assume.

Establish a development plan for each highly qualified member
to prepare him for the potential position.

Implement the development activities with each highly
qualified member.

Interview and evaluate potential members for the position.

Evaluation of successions efforts and make changes according to a
specific program for attracting and appointment of nominees.
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 1 - DEFINITIONS

The definitions mentioned below and used throughout this
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).

Appointed Director*: A member of the SABB Board who

is appointed by the shareholder HSBC Holdings B.V.
The

document which sets forth the Bank's policy in complying

Bank Corporate Governance Framework:

with the governance arrangements approved by the Board.

Banking Control Law or BCL: The law issued under
Royal decree to regulate the banking business and
establishment and operation of banks in the Kingdom of
Saudi Arabia.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce for regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

Conflict of Interest Policy: The Bank’s policy to identify
and manage conflicts of interest.

The
regulations issued by the CMA setting forth the governance

Corporate Governance Regulations or CGRs:

requirements for companies listed on the Saudi Exchange.
Director: A member of the SABB Board.

1 As per the definition provided in the Bank’s bylaws, Art. 17
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

Elected Director?: A member of the SABB Board who is

appointed by the General Assembly.
Executive Director: A member of the SABB 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.

A member of a SABB
board committee who is not a member of the SABB Board.

External Committee Member?:

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

Independent director: 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.

MOC: The Ministry of Commerce of Saudi Arabia.

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 SABB board and board committee

members.

2 As per the definition provided in the Bank’s bylaws, Art.17

3 As per the Key Principles (opening paragraph of the 5t 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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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

Requirements for Appointments to Senior Positions in
Financial Institutions Supervised by SAMA or The
SAMA circular(s) setting forth the

requirements and terms to be met when selecting and

Requirements:

appointing Board directors and senior executives in the
Banks operating in Saudi Arabia.

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

SABB or Bank: The Saudi British Bank.

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

SABB Board Committees or Board Committees:
committees of the SABB Board.

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

SAMA: The Saudi Central Bank.

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

The
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 2 - PREAMBLE

2.1

2.2

2.3

2.4

SABB 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.

Well-governed companies are invariably led by effective
boards. Effective boards, in turn, are comprised of
individuals that bring a diversity of skills, competencies,
experience and leadership styles required to assume the
duties and responsibilities entrusted to them. High quality
boards are also characterized by individuals who
demonstrate independent thinking, sound and objective
judgement when assessing company matters and making
decisions. Consequently, the procedures in place to
select, nominate and appoint board members must enable
the selection of individuals who bring these attributes.

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
nomination and selection of board and board committee
members, including the development and adoption of a

policy that govern these activities.

In line with global best practices and regulatory
requirements, this Selection Policy was prepared and
approved by the NRC and the Board to guide the selection

and nomination of Board and Board Committee members
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FOR BOARD AND
BOARD COMMITTEE MEMBERS

and shall be enforced following ratification by the

General Assembly.®

PART 3-POLICY OVERVIEW

3.1 Legislative Background

3.1.1 This Selection Policy has been developed in accordance

with all applicable laws and regulations from the

Supervisory Authorities, such as:

1)

2)

3)

4)

5)

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

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

Decree

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

Institutions,

The Requirements for Appointments to Senior
Positions in Financial Institutions Supervised by
SAMA, 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.

5CGRs, Art.22.3
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SELECTION POLICY

FOR BOARD AND
BOARD COMMITTEE MEMBERS

3.2 Policy Obijectives

3.2.1 SABB recognizes that having the right mix of directors

3.2.2

3.2.3

3.24

on a board and its committees enhances the board’s
ability to oversee and govern the affairs of the company
and fulfil its overarching responsibility to ensure the
company’s long-term success.

SABB is committed to selecting Board and Board
Committee members from diverse backgrounds to
ensure a wide range of competencies, experience,
personal attributes, and skills relevant for the Board and
Board Committees and to instill a culture of good
governance throughout the Bank.

This Selection Policy has been developed by the
Company Secretary, reviewed and approved by the NRC
and the Board for ratification by the General Assembly,
in order to:

1) Establish principles that enable the Bank to identify

desired director profiles;

2) Facilitate the Board and Board Committees’ selection

and nomination activities; and

3) Ensure that the criteria and procedures for selecting
and nominating Board and Board Committee
members support the specific mandates and needs of
the Board and Board Committees, while meeting all

applicable regulatory requirements.®

In order to achieve these objectives, the Board has

delegated certain responsibilities to the NRC. ’

6 CGRs, Art.65.1) & 3) & Key Principles, Art.9 & Art.73
7Key Principles, Art.87

dlaad) cilaa
Aiiall (ladll 53 513Y) ulas elae ] cp alaniV) Al il o joy
ALl G5 e al JEY) e 3l alae s )8 ) jmy 4 S 4ie
e A8, las ladal JalS JSy a3l s seay oLl 5 L3l

Jashll sadl

de il LI (e adlads 3 10Y) Galae slime JLial Gl o 3l
Laaddll clially el pall s el (e dad 5 Ao sene Jadi
e g ade Al Gladll 93 )0Y) Galaa A A8l DI ) jleall

RECH| P SV § SO P NP [ E

3 1Y) Gulas ale (el U8 (e 028 SLEAY 5 e il Al yy shai a3
Gland il al J8 e lele 280 gall g Linal e caad WS o
s dalal) dmand) 8 (e laalaie) 93 oY) (ulaa g calal<all

L sthall el aad e il (R ) bl ams (1
Ay pnall

coslaall (lad s 3 1aY) Gulaal a5l 5 il ddae Jagusd (2

sliacf mad i HialiAalal) Clel a5 yuladl of e SU (3
saaaall cldliall 5 algall acxi Al adlaly 5,l0Y1 (ulae

el llaial) aas 4l g alaall Gad 5 3 )0V aladl
-6.. ... ‘

Glad pill Aaad ) saasall il g gusall (any 3 oY) Galae (s
7 Gl sl (st JaY ekl

17359 s3be el (5Ll (65 Bala (p 3 51 5y IS HEl AaS ga

3.2
3.21

3.2.2

3.2.3

3.24

ianye

87 53l st jll (galuall7



SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 4 — COMPOSITION OF THE BOARD &
BOARD COMMITTEES

4.1
411

41.2

1)

2)

413

1)

Composition of the Board

The NRC shall periodically review the structure, size and
composition of the Board to ensure it is adequate and
reflects the strategic objectives, risk profile and overall
complexity of the Bank’s operations. The NRC shall also
review the number and mandate of Board Committees,
to verify that they remain relevant and enable the Board
to effectively discharge its duties and responsibilities.
As per the provisions set forth in the Bank's bylaws, the
Bank is managed by a Board of Directors comprising
eleven (11) Directors® appointed®® for a three-year (3-
year) term, as follows:

Eight (8) Directors shall be appointed by the General
Assembly by way of election pursuant to the
cumulative voting method (the “Elected Directors™);
and
Three (3) Directors shall be appointed by the
shareholder HSBC Holdings B.V. (the “Appointed
Directors”).
The composition of the Board shall also reflect the
following regulatory requirements applicable to SABB:
The number of Independent Directors shall not be less
than two (2) members, or one third (1/3) of the Board

of Directors, whichever is greater.'!

8CGRs, Art.65.6) & Key Principles, Art.73
°Bank’s bylaws, Art.17 & CGRs, Art.17.a).
10SAMA’s written non objection must be obtained prior to any appointment

and/or

re-appointment.

11 Key Principles, Art.7.b & CGRs, Art.16.3
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2) The number of Executive Directors shall not exceed

4.1.4

4.2

two (2) members.2
The Board shall elect one (1) of its members as the Chair
and another (1) as its Vice Chair. Both shall be Non-
Executive Directors. Preferably, the Chair shall be an

Independent Director, in line with best practice®.

Composition of the Board Committees

The Bank’s four (4) Board Committees are:

421

4272

1) Executive Committee "EXCOM"

2) Audit Committee "AUCOM"

3) Nomination and Remuneration Committee "NRC"
4) Board Risk Committee "BRC".

The Board Committees support the Board in discharging
its duties and responsibilities by delving more deeply
into specifics issues and making recommendations to the
Board. They also enable the Board to engage in more
robust discussions with management and as a result, help
enhance its decision-making effectiveness.!* Thus, it is
critical that Board Committees are comprised of
individuals that bring a range of skills, expertise, and
competencies relevant to their respective committee’s
mandate. To this end, the NRC should engage in a
dialogue with the chairmen of the Board Committees to
identify their requirements and help address any
potential and/or identified gaps.

The composition of each of the Board Committees shall

be in line with all applicable regulatory requirements
from the Supervisory Authorities, as well as the
provisions set forth in the Bank's bylaws. These

requirements and provisions include the presence of a
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13 Key Principles, Art.10
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sufficient number of Non-Executive and/or Independent
Directors as well as External Committee Members,
subject to the specific mandate of each committee.

4.2.3 The Bank has adopted Terms of Reference for each of its
Board Committees which cover their mandate,
formation, composition, responsibilities, and meeting
administrative procedures, in line with applicable
regulatory  requirements from the Supervisory
Authorities.

PART 5 — QUALIFICATIONS OF DIRECTORS &
COMMITTEE MEMBERS

5.1 General Principles
5.1.1 As a general principle, Directors should collectively
possess a wide range of backgrounds, skills,
competencies, experience, and leadership quality required
to provide the appropriate guidance and oversight of the
Bank’s affairs and contribute to its long-term success.®
5.1.2 Individually, Directors and Committee Members
should be of high repute and integrity and demonstrate the
following attributes:
1) Ability to apply sound business judgement;
2) Propensity to bear complex responsibilities; and
3) Desire for continuous professional development.
5.1.3 The NRC shall develop a “Board Competency
Matrix” to support and guide its activities in evaluating
and recommending candidates for membership in the
Board and/or Board Committees. The NRC shall use this

matrix to conduct a gap analysis to ensure that:

15 Key Principles, 1% Principle (opening paragraph)
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1)

2)

3)

514

Candidate profiles bring a diversity of skills,
experiences, and qualifications, which complement
those of incumbent members;

Composition of the Board and Board Committees is
aligned with their respective mandates; and
Applicable regulatory requirements are met for the
Board and all Board Committees.

The NRC shall review all the applications received,

and present to the Board the list of the candidates it

recommends for membership in the Board and/or Board

Committees?S.

5.2 Selection Criteria

5.2.1 As a minimum, candidates for membership in the Board

and/or Board Committees shall meet the following

criterial’:

1)

2)

3)

Leadership: shall possess leadership skills that enable
him/her to delegate powers in order to promote
performance, to apply best practices in effective
management, and to disseminate professional values
and ethics;

Competence: shall have the academic qualifications
and proper professional and personal skills as well as
an appropriate level of training and practical
experience related to the current and future businesses
of SABB, including knowledge of management,
economics, accounting, law, or governance;

Ability to Guide: shall demonstrate the ability to
provide strategic orientation, long-term planning, and

a clear future vision;

16 CGRs, Art.65.2)
17 Key Principles, Art.5
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4)

5)

6)

7)

8)

9

Financial Literacy: shall be adept at reading and
understanding financial statements and reports as well
as ratios used to measure performance;
Independence: must demonstrate the capability to
exercise independent judgement, and shall not have
situations which might give rise to conflict of
interests, or which could, in any way, impair the
candidate’s ability to independently perform his/her
duties and responsibilities;

Time commitment: shall be able and willing to
devote sufficient time for the fulfillment of duties and
responsibilities assigned to him/her, including
attendance of board and committee meetings and the
company’s general assemblies;

Ability (Physical Fitness): should be in good health
and able to carry out his/her duties;

Honesty, Integrity, Good Reputation and Fairness:
must have personal qualities, such as honesty,
integrity, good reputation, and fairness, and must not
have been convicted of any crime impinging on honor
or integrity, unless rehabilitated; and

Care: shall perform his/her duties and responsibilities
effectively and shall be keen to provide all the
information that would ensure that the decisions made

are in the best interest of the company.
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

5.2.2 In selecting candidates, the NRC shall:

1) Review the number of the board and/or committee
roles currently filled by the candidates, and evaluate
whether they have sufficient time to take on
additional board and/or committee roles, in light of
their executive roles and responsibilities, if any;*® and

2) Assess their overall experience, qualifications, and
ability to fulfill the board and/or board committee
roles and responsibilities for which they are being
considered.*®

5.2.3 Additionally, all candidates for membership in the Board
and/or Board Committees shall meet the “fit & proper
form” requirements of SAMA.%

5.2.4 The Board shall not serve on the board of similar

financial institutions in Saudi Arabia.?

5.2.5 Directors shall not simultaneously serve on the board of

more than five (5) joint stock companies listed in the

Saudi Exchange. In the event of a conflict of interest,

conflicted Directors shall be subjected to the Bank’s

Conflict of Interest Policy. 22

Sl 5 lad il Al e cang (Gl jall Ll die
Ol L Jamg 1 5155 dleall 2ie x5
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5.2.2

1

2

523
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18 CGRs, Art.65.4)

19 CGRs, Art.65.3)

20Key Principles, Art.12 & The Requirements, Art.7
21 Key Principles, Art.13

22Key Principles, Art.14 & CGRs Art.17.c)
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

5.2.6 It is preferable for Board and/or Board Committee
members to retain their membership for a period not
exceeding twelve (12) consecutive or inconsecutive
years.?

5.3 Specific Criteria for Board Committees

5.3.1 A Board Committee member shall preferably not be a
member of more than two (2) mandatory Board
Committees as per the Key Principles.?*

5.3.2 The Audit Committee members shall have relevant
academic qualifications and professional experience in
financial, banking, compliance, audit and/or risk
management. Members must be knowledgeable of
accounting and auditing standards, be able to
understand financial reports, and possess an acceptable
understanding of the laws, regulations and instructions
issued by the Supervisory Authorities.?® At least one (1)
of the Audit Committee members must be a specialist
in finance and accounting.?

5.3.3 All members of the Audit Committee shall be
Independent, and neither of them shall have a credit
relationship with the Bank in his/her name or in the
name of one of his/her relatives, or in any capacity with
the Bank, its Board members, or Senior Executives.
Additionally, the Audit Committee shall be comprised

of a majority of External Committee Members.?’

2Key Principles, Art.15
24Key Principles, Art.69
24Key Principles, Art.69
25Key Principles, Art.82
26CGRs, Art.54.a)

27 Key Principles, Art.78
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

5.3.4 Any person who works or has worked in the Bank’s ~(ea sl il dllal) 3 )0¥) 6 Jae ol Jary (2dd 6Y S Y 5.3.4
finance department, the Executive Management team  J3a elill o jlall clibuall aal je ool 5l 430 5 oY) 3y
or for the Bank’s external auditor during the preceding 28 Zaal yall daald 1 3eme 5% o Gl (2) gt
two (2) years may not be a member of the Audit
Committee.?®

5.3.5 The Board Risk Committee members shall have an 3 0a¥) Gudaal daill Hlaladl dial cliacl sl 5Ss of i 5,35
appropriate level of knowledge of risk managementand 53 ) 3xae Jadi ()5 Hhalaall 3 )ab 4 el (e rulia (5 sive
shall include a member with experience in cyber and 29 44l) 5 Ayl Hlalaall A5 pa
technical risks.?

5.4 Disqualifying Criteria 4y gl Jalil) a2e yulan 5.4

5.4.1 The NRC, upon reviewing the nomination documents, a zed Al 35 daal jo die Gl 5 sl il Aal e 541
shall not accept the nomination of any candidate who 30 O G i e gl grali 5 J 5

has been®°:

1) Convicted of dishonesty or a “breach of good faith” i 13) i ¢ "Cilagaill (=i S LY LA da s ol (1
crime, or if any entity he/she owns or participates in, s =l iSleal) Jals o) g ¢ 438 &l Lty 5f 4Sliay (LS (51 4300
whether in or out of the Kingdom of Saudi Arabia, is ROVEN PXT RIS PR VENS B P VPRI

convicted of such crime;

2) In aleading position or a member of the board of any  &uwe 5131 Gualae 8 1 s S 5f (38 S pa b dae (2
banking institution which has been liquidated oOr |leiraw Cuasei of Leudli) (Do) ol Lidaal i 4 jae
declared bankrupt or suffered any reputational Al o dpada IS Cann ) D
damages due to regulatory or supervisory violations;

or

3) Dismissed from the directorship of any financial or 4 yas sf 4alle dusa (513 18] Gulae 4y sine e alai i (3
banking institution or his/her services terminated for Anadat o Ald ) Gl asleas ¢lg) A i

regulatory or organizational reasons.

28 CGRs, Art.54.d) 54 53l (e (35588 S )l AaS g AaiY28
29 Key Principles, Art.91 97 s3le cAaulu¥) (galuali2o
30 As per the requirements of the Banking Control Law il 481 ya ol ) LS30
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SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

PART 6 -

NOMINATION & APPOINTMENT

PROCEDURES

6.1
6.1.1

6.1.2

6.2
6.2.1

6.2.2

Nomination Announcement

The announcement of the commencement of the
nomination period for the membership of the Board shall
be published on the Saudi Exchange and the Bank’s
website, and through any other medium specified by the
CMA. The nomination period shall remain open for at
least one (1) month from the date of the announcement.®
The Bank may elect to retain the services of consultants
or others, to help identify suitable candidates and further
increase the pool of potential nominees for membership
in the Board.

Nomination Procedures

The Company Secretary shall provide support to the
NRC and the Bank throughout the nomination and
appointment process. He/she shall be responsible to
ensure that all documents pertaining to the selection,
nomination and appointment of Directors and External
Committee Members are duly obtained, filed, and
distributed to all relevant parties, and as per applicable
regulatory requirements.

As per the Bank’s bylaws, HSBC Holding B.V. shall
have the right to appoint three (3) Directors only, and to
replace all or any of them, and it shall not be entitled to
nominate, elect and/or appoint any other directors. Such
appointment or replacement shall be made by the board
of directors of HSBC Holding B.V. and communicated
by a letter addressed to the Bank’s Company Secretary.®?

31 CGRs, Art.68
32Bank’s bylaws, Art.17
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6.1
6.1.1

6.1.2

6.2
6.2.1

6.2.2

68 5ale (S i) A4S g daiY31
17 5ol eelill ol HUaili32

17



SELECTION POLICY
FOR BOARD AND
BOARD COMMITTEE MEMBERS

6.2.3 Without prejudice to Article 6.2.2 above regarding

HSBC Holding B.V.’s right to appoint the Appointed
Directors, each shareholder, other than HSBC Holding
B.V., is entitled to nominate one (1) or more person,
including him/herself or others for membership of the
Board in accordance with such shareholder’s ownership

percentage in the Bank’s share capital.*®

6.2.4 Any person wishing to run for the Board membership

must provide the NRC, through the Company Secretary,

the following nomination forms3*:

1) Bank’s Form
2) SAMA’s “Fit & Proper” Form
3) CMA’s Form

6.2.5 Any person wishing to nominate him/herself must also

disclose to the Board and the General Assembly the
presence of any of the following conflict of interests:*

1) If he/she has a direct or indirect interest in the

businesses and contracts made for the benefit of the

Bank; and/or

2) If he/she engages in a business that may compete

with the Bank or with any of its activities.

6.2.6 The Company Secretary must verify that all applications

1)

are complete and filled in line with the regulatory

requirements, including:

The forms were completed and signed by the

candidate personally;

3CGRs, Art.69

34The Company Secretary shall see that such forms are available to candidates
through the different channels available for this purpose.

35Key Principles, Art.16 & CGRs, Art.45
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FOR BOARD AND
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2)  Aclear copy of the candidate's personal and family ID
(National ID, Family ID, Igama, and Passport) is
attached;

3) A copy of the candidate’s CV showing experience and
skills in the banking business (if any) is attached; and

4) A list of past and present board membership(s) in
joint-stock companies, and respective dates, is
provided.

6.2.7 Where the candidate has held board membership in other
local Banks over the last three (3) years, the following
information shall also be provided:

1) Number of board meetings held during his/her
membership term;

2) Number of meetings he/she attended in his/her
personal capacity and percentage of attendance of all
meetings;

3) The board committees in which he/she was a
member, the number of meetings held during his/her
tenure and his/her attendance as such meetings; and

4) A summary of the financial results achieved by the

bank in each year of his/her board membership.

6.2.8 The Company Secretary shall send those applications
that are complete to the NRC for its review and
evaluation of the candidates, and to obtain SAMA’s
written no objection.%

6.2.9 The Company Secretary shall submit the requests for
SAMA'’s written non-objection on the nomination of the
candidates to the Board and/or Board Committees,
accompanied by the required documents, within a period

not exceeding thirty (30) business days from the date of

36Key Principles, Art.12
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SELECTION POLICY

FOR BOARD AND
BOARD COMMITTEE MEMBERS

holding the General Assembly meeting during which the
members of the Board and/or Board Committees will be

elected.*’

6.2.10 The number of nominees to the Board presented to the

6.3
6.3.1

6.3.2

6.3.3

General Assembly should preferably be more than the

number of available seats.3®

Elections

Upon calling the General Assembly, the Bank shall
publish on the Saudi Exchange’s and the Bank’s
websites, information about the nominees for the
membership of the Board and/or Audit Committee.
This information shall include the nominees' CVs
presenting their experience, qualifications, skills and
their

and current and board

The Bank shall

previous jobs

memberships. also make the
candidates’ information available at its Head Office.
The information shall facilitate and support the
shareholders in assessing the candidates’ suitability
for membership in the Board and/or Audit
Committee.*®

Directors shall be elected by way of cumulative
voting.%

Voting in the General Assembly shall be confined to
the candidates whose information has been announced

as per paragraph 6.3.1. above.*

37The Requirements, Art.10

38CGRs, Art.66.b (guiding paragraph)

39 CGRs, Art.8.a)

40CGRs, Art.8.b) & Key Principles, Art.98.d)
41CGRs, Art.8.c)
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6.3.4

6.4

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

The General Assembly shall take into account, when
electing Directors, the recommendations of the NRC,
and the personal and professional capabilities required

of the candidates to perform their duties effectively.*?

Appointments

All appointments described in this section are
subjected to SAMA’s prior written non-objection
approval.

The Board, after being elected, shall appoint a Chair
and Vice Chair from among its Non-Executive
directors. The Chair shall be a Saudi national*® and
preferably an Independent Director®,

In line with to the Bank’s bylaws, the Board shall
appoint a Managing Director from amongst the
Directors Appointed by HSBC Holdings B.V.*® The
Managing Director shall act as an executive director
and executive officer to carry out the duties entrusted
to him under the Bank’s bylaws.

Except for the members of the Audit Committee
which are elected by the General Assembly, the Board
shall appoint the members of the Board Committees.
These appointments shall be in line with the
provisions set forth in the Board Committees’ Terms
of Reference, regulatory requirements, if any, and
shall take into consideration the recommendations of
the NRC.

The Company Secretary shall inform, in writing, the
CMA and SAMA of the appointment of the members

42CGRs, Art.18

“3Bank’s bylaws, Art. 22
44Key Principles, Art.10
45Bank’s bylaws, Art.22
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6.4.6

6.5
6.5.1

6.5.2

of the Board and Board committees, within five (5)
business days from the commencement date of the
Board term, or from the date of their appointment,
whichever is shorter, as well as any changes that may
affect their membership within five (5) business days
from the occurrence of such changes.*®

In the event that the Bank becomes aware of any
information regarding the suitability of any of the
candidates for the membership of the Board and/or
Board Committees, and this information affects the
validity or suitability of the candidate(s), the Company
Secretary shall inform SAMA in writing within five
(5) business days from the date of finding out the
information, even if this finding occurs after obtaining
SAMA’s written non-Objection to nominate the

candidate(s) concerned.*’

Membership Terms

Directors shall be elected for the term provided in the
Bank’s bylaws, which does not exceed three (3)
years.*

As per the Bank’s bylaws, Directors and Board
Committee members may be reappointed for new
terms, subject to adequate performance, the General
Assembly’s approval and SAMA’s written non-
objection, as applicable. 4°

46Key Principles, Art.12 & CGRs, Art.17.d)
4The Requirements, Art.16

“8Bank’s bylaws, Art.17 7 CGRs, Art.17.b)
“Bank’s bylaws, Art.17 & CGRs, Art.17.b)
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6.6

6.6.1

6.6.2

6.6.3

Board and/or Board Committee Vacancies and
Succession

In the event of a vacancy of an Elected Director or
External Committee Member position during the
existing Board term for any of the reasons stated
below, the Board may, based on a recommendation by
the NRC, temporarily appoint an experienced and
competent member® to fill this position subject to the
regulatory requirements for this appointment, and
disclosure of such appointment, and provided that
such appointment shall be presented to the next
General Assembly for ratification. The so appointed
member shall complete the term of his/her
predecessor.

line with the provisions set forth in 6.6.1, the NRC
should keep in mind experienced and competent
candidates who could be appointed by the Board to fill
vacancies on the Board and/or Board Committees.
These candidates shall meet most of the criteria set
forth in this Selection Policy, and bring the specific
experience, expertise and skills required of them to
adequately fulfil the roles and responsibilities for
which they are considered

The office of a Director shall be vacated in the
following ways®:

1) Atthe end of its term;

2) Upon resignation of the Director;

50 Bank’s bylaws, Art.19. & CGRs, Art.65.9). Additionally, and as per the provisions
set forth in Article 70 of the Companies Law, such member may be selected from
the pool of candidates to the board, according to the order of the number of votes
received by candidates, and provided that such member is a competent person.

51 Bank’s bylaws, Art.19 & CGRs, Art.19.a)
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6.6.4

6.6.5

6.6.6

3) If the Director becomes disqualified from holding
office under any law in force in the Kingdom of
Saudi Arabia;

4) If he/she is removed from his/her office by a
resolution passed by the General Assembly:

a. by a majority of two thirds (2/3), in case such
removal is not requested by the Board; or

b. by a simple majority, in case the removal is
requested by the Board.

5) If he/she is found to be of unsound mind or
unhealthy;

6) Ifthe Director is convicted of an offence involving
dishonesty, fraud, moral turpitude or resulted in
deception;

7) If he/she becomes bankrupt or makes any
arrangement or compounds with his/her creditors;
or If he/she is a Director of another bank’s board

of director in the Kingdom of Saudi Arabia.5?

As set forth in the Bank’s bylaws®, if the position of
a Director (other than the Appointed Directors)
becomes vacant and, as a result, the number of
Directors fell below six (6), a meeting of the General
Assembly would be convened within sixty (60) days
to appoint the necessary number of Directors.

If the position of an Appointed Director becomes
vacant, HSBC Holding B.V. shall promptly appoint a
suitable replacement.

The Company Secretary shall inform, in writing, the
CMA and SAMA of any changes in the membership

of the Board and/or Board Committees following

52 Key Principles, Art.13
53 Bank’s bylaws, Art.19
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resignation from and/or termination of such
membership, or to the loss of the independence of an
Independent member, within five (5) business days of

such changes.>

PART 7 - RESPONSIBILITIES FOLLOWING
APPOINTMENT

7.1  Appointment Letter

7.1.1  Following their appointment, members of the Board
and Board Committees shall be provided with a
“Letter of Appointment”.

7.1.2  The letter shall set out the roles, responsibilities,
duties, and rights of the member, the terms and
conditions of his/her appointment, the expected time
commitment required to adequately fulfill all
responsibilities as well as his/her consent to his/her

appointment to the Board and/or Board Committees.

7.2  On-boarding Program & Professional
Development®®

7.2.1  Newly appointed Directors and members of Board
Committees shall participate in a comprehensive on-
boarding program to familiarize themselves with the
Bank’s affairs and key stakeholders.

7.2.2  The program shall be comprehensive and include
presentations by management, and other activities as
deemed fit by the NRC and the Board. The program
shall serve to prepare the members to swiftly
contribute to Board and Board Committee discussions

and, as a minimum, should cover the following topics:

54 Key Principles, Art.12 & CGRs, Art.17.d)
55 Key Principles, Art.19 & CGRs, Art.39 (guiding article)
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7.2.3

FOR BOARD AND
BOARD COMMITTEE MEMBERS

1)
2)

The Bank’s mission, strategy, and objectives;

The financial and operational aspects of the Bank’s
activities;

3) The roles, responsibilities, duties, and rights of the
members of the Board and Board Committees; and
4) The mandate, policies and procedures of the Board
and each Board Committee.

Once appointed, it is SABB’s expectations that its
Directors and members of Board Committees will
continue their professional development to stay
abreast of significant changes in the industry and to
remain relevant in the performance of their roles and
responsibilities. As such, SABB is committed to
facilitate and support professional development by
identifying and providing suitable options and

opportunities for continuing education.

PART 8 — ANNUAL ASSESSMENTS

8.1
8.11

8.1.2

Independence Assessment

The NRC shall annually assess the independence
status of the members of the Board and Board
Committees, including the External Committee
Members. The NRC shall also verify the presence of
any conflicts of interest.>®

In assessing the independence of the Audit Committee
members, the NRC shall take into consideration
SAMA’s additional criteria applicable to these

members and which are presented herein in 5.3.3.

6Key Principles, Art. 11 & CGRs, Art.65.7)
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8.1.3

8.1.4

8.2
8.2.1

8.2.2

8.3
8.3.1

The NRC shall prepare a short report summarizing its
assessment and grounds for the classification of the
Directors and External Committee Members as either
“Independent” or “Non-Independent”.

The chair of the NRC may review the results of the
assessment with the chair of the Board and the
Company Secretary, to discuss and align on the final
classification of the members, and the implications, if
any, on the Board and/or Board Committees’
composition.

Fit and Proper Assessment®’

The NRC shall annually assess the suitability of the
members of the Board and the Board Committees.

In the event that such assessments lead to any

information or findings that may materially
compromise the fitness and propriety of the members,
the NRC shall inform the chair of the Board and the
Company Secretary.

Performance Assessment

SABB is of the view that independent performance
assessments create value not only for the boards and
their directors but also for the companies. Indeed,
high-performing boards have a positive impact on the
financial performance of the companies whose affairs
they are entrusted to oversee. A board effectiveness
review, periodically conducted by an independent
third-party, constitutes one the most effective levers to
enhance the performance of a board and, in time, of

the company.

57 The Requirements, Art.21
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8.3.2

8.3.3

8.3.4

1)

2)

3)

4)

5)

In line with these principles and

SABB shall

regulatory
requirements>®, assess the overall
effectiveness of its Board on an annual basis. The
NRC shall provide support to the Board by making
recommendations for the scope, methodology and
timeline, and whether the assessment should be
conducted internally or by an independent third-party.
The evaluation shall serve to identify areas of
strengths  and  weaknesses, and  provide
recommendations to address gaps, if any. The Board
shall  be the

recommendations that will enable it to further enhance

proactive in  implementing
its performance.

At a minimum, the annual effectiveness review should
cover the following dimensions:

The composition of the Board and Board Committees,
and the effectiveness of the individual members;

The extent to which Directors apply independent
thinking in assessing the Bank’s matters, and represent
the best interest of the Bank, and not those of any
specific stakeholder(s) or shareholder(s), in making
decisions;

The structure and procedures of the Board and Board
Committees;

The quality of the information flows and interactions
amongst the members of the Board and Board
Committees, and between the Board and Senior
Executives;

The quality of the Board and Board Committee
meeting discussions and decision-making process;

and

8Key Principles, Art.45 & CGRs, Art. 41 (guiding article)
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6) The ongoing relevance of the corporate governance
policies, procedures, and practices, and whether they
require any improvements or modifications.

PART 9 - GENERAL PROVISIONS

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

9.2  This Selection Policy shall be revised by the Company
Secretary at least annually®® or should any of the
Applicable Laws be amended or replaced.

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

9.4  SABB will seek to ensure that it always implement all
Applicable Laws. In the event of any conflict between
this Selection Policy and any Applicable Laws, the

Applicable Laws shall prevail.

59Key Principles, Art.45.c)
60CGRs, Art.22.3)
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