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The Saudi British Bank (SABB) is pleased to announce the opening
of the nomination for membership of the Board of Directors for
upcoming Term starting on 01/01/2020G and ending on
31/12/2022G.

For those wishing to nominate themselves who meet the legal
requirements for the Board membership to submit their
applications pursuant to the requirements and conditions as
stipulated by the regulations, in particular the Companies Law
issued by Ministry of Commerce & Investment, the Rules and
Regulations issued by the Saudi Arabian Monetary Authority
(SAMA) on the Requirements for Appointments to Senior Positions
in Financial Institutions Supervised by the Saudi Arabian Monetary
Agency (SAMA), also in accordance with the Principles of Corporate
Governance for Banks Operating in Saudi Arabia, the Corporate
Governance Regulations issued by the Capital Market Authority,
SABB Article of Association (SABB Website — TADAWUL Website)
and upon policies, standards and procedures related to the Policies
and Criteria For Selection of Board Directors (Attachment).
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The forms must be submitted through one of the following A S gaa] (sl e ALlS Al ol (Jm
nomination channels:
requests

through
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1. The forms, attachments shall be submitted to the Share - 635‘ Cr el O J.f’J"mj“‘ﬁ“w L"’JL' — oAl > _ufl'"’?h
Registry Unit located in Prince Abdulaziz Bin Musaid Bin Jalawi | < A o des Aol oluall s s (5 IY) Gl Aalal) A

Street, Riyadh — Company Secretary Department - not later S ol s i £2019/09/05 8154l 21441/01/06

than Thursday 05/09/2019.
an Thursday 05/09/ https://goo.gl/maps/4mzRe42S4Y G2 :ad sall Lol ,

Location Link: https://goo.gl/maps/4mzRe4254YG2

reg.hor@sabb.com s Ay ull 2

2. or by E-mail reg.hor@sabb.com
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3. Registered mail at the following address: The Saudi British oAb A 9084 &y (3 saiea — 5 laY! alaad Aalal) LY — Adlal)
Bank Head Office — Company Secretary — P.O. Box 9084, A0 ) Ay yal) ASladll € 11413
Riyadh 11413, Kingdom of Saudi Arabia.
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For any inquiries or further information, please contact the share
Registry telephone number: 00966114408440 during bank official

hours.
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others to the membership of the Board. 31 Galae
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. The nomination forms must be completed and signed by
the candidate personally, and to fill the table attached.
(Attachment)

A clear copy of candidate's personal and family ID for
Saudis and non-Saudis (National ID, Family ID, Passport
and Igama for non- Saudis).

A copy of his CV showing experience and skills in the
Banking business (if any).

Candidate must provide a list of Joint-Stock companies of
which he occupied as a Board member and the respective
dates.

Fill in SAMA (Fit & Proper) form, and to be signed by the
nominee on the following link SAMA Fit and Proper

Fill in CMA form (3) CV of candidates nominated for the
membership of the Boards of Listed Joint-Stock
companies, on the following link CMA Form 3

If the candidate had occupied SABB Board membership,
he/she then has to provide a statement of SABB
management of the last Board, including the following
information:

Number of Board meetings held during his\her
membership term.

Number of meetings he/she attended in his/her personal
capacity and percentage of attendance of all meetings.
The permanent committees in which he/she participated
and the number of meetings each of such committees
had held and the percentage of attendance.
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http://www.sama.gov.sa/en-US/Insurance/Pages/Forms.aspx
https://cma.org.sa/RulesRegulations/FormsSite/Pages/default.aspx
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- Summary of the financial results achieved by the Bank in
each year of his/her Board membership.

9. A person who desires to nominate himself/herself for the
membership of the Board shall disclose any cases of
conflicts of interest:

A) Having direct or indirect interest in the contracts and
businesses entered into for the benefit of the Bank in
which he desires to be nominated to the Board.

B) Engaging in business that may compete with the
Company or any of its activities.
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Policies and Criteria For Board
Membership

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 Saudi British Bank (SABB), 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 Saudi Companies Act, Banking Control Law
and Corporate Governance Rules issued by CMA
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 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
REMCO and SABB Board, and will be enforced
upon approved by the SABB AGM to be used a
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general manual for the Nomination & Remuneration
Committee and SABB Board in setting the criteria
for selection of members nominated for the SABB
Board directorship from executives and non-
executives and the members of Board committees.

Part 1: Definitions
Definitions:

The expressions and words mentioned in this policy
shall, unless the context requires otherwise, have the
following meanings:

The Bank: The Saudi British bank (SABB) and
subsidiaries.

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

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.

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.
Independence cannot be attained by a Board member
in the following situations:

1. Ifthe member is an executive of the bank or any
of its affiliates and currently conducting, or was
conducting in the last two years, executive
assignments in the bank.

2. If the member owns in direct personal capacity
5% or more of the bank’s shares or any of its
affiliated companies, or any of his relatives.
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3. If the member is also a member of the Board of
any of the Bank's affiliates.

4. If there is a relationship with any member of the
Board or any member of the affiliated
companies of the Bank.

5. If there is a relationship with any senior
executives of the bank or with any of the
executive directors of other affiliated
companies of the bank.

6. Tohave adirector indirect interest in the bank’s
business and contracts, or to participate in a
business that would compete with the bank.

7. If during the last two years he was a partner or
an employee of one of the Bank's related parties
or any of its affiliates such as external auditors,
major suppliers, or a partner holding a
controlling interest therein or one of its
subsidiaries.

8. Being a representative of a corporate person
that holds 5% or more of the issued shares of
the bank or any of its affiliated companies.

9. If the member has any financial or ethical
commitment to the Bank which would weaken
his ability to take a decision (such as having
obtained a loan or banking facilities).

10. Receive financial payments in addition to the

rewards of being a member of the Board or any

of its committees.

11. If his office term was extended for 3

consecutive sessions (9 years)

Relatives:

- Fathers, mothers, grandfathers and grandmothers (and
their ancestors).

- Children and grandchildren and their descendants.

- Siblings, maternal and paternal half-siblings and their
children.

- Husbands and wives
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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.

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.

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.

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.

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.

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.

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.

Supervisory  Authorities:  The  Regulatory
Authorities including SAMA, CMA and MOCI
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SABB Governance Document: the documents
which sets forth the Bank's policy in complying with
the requirements of Governance as approved by the
Board of SABB as amended from time to time to
match the Supervisory Authorities guidelines.

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.

Part 2: General Policy

2.1 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
SABB Board members, whether executives or non-
executives, 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 SABB
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
SABB 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.
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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.

2.2 Functions of Nomination and
Remuneration Committee

In light of the regulatory directives, and the Terms
of Reference approved by SABB Board and SABB
AGM, the Nomination and Remuneration
Committee (A Board Committee) shall be concerned
with assessing and recommending to the Board of
the nominees for selection as members of the Board
in line with these rules and the regulations issued by
the Supervisory Authorities in this regard.

In line with its terms of reference, the Nomination
and Remuneration Committee is entrusted with the
annual revision of the needs and skills required by
the Board for its membership, to prepare a
description of the capabilities and qualifications
including the time devoted by the Board member for
the Board business. The Committee is entrusted with
the task of reviewing the structure of the Board and
Committees and  presents the necessary
recommendations to the Board, to highlight the
weaknesses and strengths in the Board and present
recommendations for improvement to achieve the
Bank's general and special interests.
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Part 3: Criteria For Selection and
Appointment of Board Members

3.1 Board Of Directors

As per the Bank's Articles of Association, SABB
Board consists of 10 members assuming the bank's
management six of whom are representing the Saudi
shareholders whom are selected, elected and
appointed by the Bank's General Meeting by way of
accumulative  voting, while four members
representing the foreign partner, HSBC Holdings
B.V. are selected and appointed by the Company's
Board of Directors.

The Board Committees are formed in line with the
provisions of the Bank's Articles of Association and
SABB Governance Document. These Committees
include Executive Committee, Audit Committee,
Nomination and Remuneration Committee and the
Risk Committee.

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.

3.2 Nomination for Board membership:

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 bank’s
website and through any other medium specified by
the Authority, for nomination period shall remain
open as per the regulatory directives.

Each shareholder have the right to nominate himself
or others to the membership of the Board.
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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. SABB: The enclosed nomination form is to be
filled and signed (Encl. 1).

2. SAMA: whereas the “Fit & Proper” form is to be
filled and signed by the nominee. Copy is enclosed
(Encl. 2).

3. Capital Market Authority: the enclosed form 3
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 (Encl. 3).

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 A clear copy of candidate's personal and
family ID (National 1D, 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.
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e Candidate must provide a list of Joint-Stock
companies of which he occupied Board
membership and respective dates.

e If the candidate had occupied SABB Board
membership, he then has to provide a
statement of SABB 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.

3.3 Directors Qualifications:

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.

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:

1. Leadership: A Member should have charismatic
Leadership and have the ability to delegate powers,
to motivate staff and encourage them to apply the
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best practices in effective management and adhere to
values and professional ethics.

2. Independence: The ability of the member to be
neutral and objective in decision making, without
undue influence from management or from other
external entities.

3. Competence: It is reflected in the level of
education, training, skills and diversified experience
of no less than ten years in financial, accounting and
administrative areas, such as banks and financial and
insurance institutions.

4. Guidance: the ability to provide strategic
guidance, long-term planning and clear future
vision.

5. Financial Knowledge: the ability to read and
understand financial statements and reports as well
as ratios used to measure performance.

6. Physical fitness: the member should be in good
health and be able to carry out his duties.

3.4 Evaluation and Selection:

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.

As part of its responsibility upon review of
nomination applications submitted, the Committee
shall meet with the candidates and evaluate their
qualifications and skills. The Committee will put in
place a record containing candidates’ information
based on their qualifications and skills.

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.

3.5 General requirements:
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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:

1. 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.

2. 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.

3. 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.

4. Not to accept the nomination of any candidate
who occupies at the same time the directorship of
another licensed Bank in the Kingdom.

5. 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.

3.6 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 issued by CMA and the
Principles of Corporate Governance For Banks
operating in the Kingdom of Saudi Arabia issued by
SAMA, which included the following:

3.6.1 Requirements relating to Board of Directors:
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The Nomination and Remuneration Committee,
when considering candidates, should observe the
following requirements:

e Majority of Board should consist of Non-
executive and independent members.

e The number of independent members should
not be less than two or the third, whichever
is higher. Since the SABB Board consists of
ten members, then the number of
independent members should not, at any
time, be less than (4) with due observation to
scope and limits of independency as
stipulated in the Supervisory Rules relating
hereto.

e The number of executive directors should not
exceed (2).

e The Chairman of the Bank and Deputy
should be non-executive members.

e The positions of Chairman of the Board and
His Deputy must be independent from the
position of the Chief Executive Office
(Managing Director).

3.6.2 Reguirements relating to Audit Committee:

In line with Companies Act issued by MOCI, the
requirements of the Supervisory Rules issued by
SAMA, particularly the Rules Regulating Audit
Committees at Saudi Banks and Guidelines for Audit
processes and the Principles of Corporate
Governance as well as the requirements provided for
in the Corporate Governance in the Kingdom of
Saudi Arabia issued by CMA regarding formation of
Audit Committees, and any other supervisory
guidelines, the following considerations should be
observed:

e The Bank’s Annual General Assembly
selects the members of the Audit Committee
from the Board other than Executive
Directors, whether shareholders or others,
for a term of 3 years consistent with the
Board term. The AGM resolution will set the
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terms of reference of the committee and
members remuneration.

e The Committee shall be formed from 3 to 5
members.

e The Committee is to be headed by an
independent or non-executive member of the
Board.

e Chairman of the Board may not be Chairman
of the Committee

e Majority of the committee to be of members
from outside the board.

e There should be among the Committee
members persons with experience in
financial, accounting, Risk Management and
accounting standards.

e Membership of the Committee should not
exceed 3 additional sessions as a maximum

e No executive staff members or External
Auditor’s staff current or has worked during
the preceding two, bank customers or
advisors be members of the Committee.

3.6.3 Requirements Relating to Nomination and
Remuneration Committee:

The Supervisory requirements contained in the
Remuneration and Compensation Controls and the
Principles of Corporate Governance issued by
SAMA and the provisions of the Corporate
Governance Rules in the Kingdom of Saudi Arabia
issued by CMA regarding the formation of
Nomination and Remuneration Committee as well as
any other supervisory guidelines, as follows:

e The Committee should consist of 3 to 5
members
should be

e Committee members

executive.

non-
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e The Committee is to be headed by an
independent  with  consideration  to
independency constraints contained in the
Compensation Controls issued by SAMA
and CMA.

e Chairman of the Board may not be Chairman
of the Committee.
3.6.4 Requirements relating to the Executive
Committee:

The requirements provided for in the Bank's Articles
of Association as well as those provided for in the
Corporate Governance for Banks Operating in the
Kingdom issued by SAMA, such as:
e The Committee should consist of 5 members
at least.
e Committee members should be Board
members, where members from outside the
board may be included.

3.6.5 Requirements relating to the Risk Committee:

The following general requirements are to be
considered ;

e The Committee should consist of (3) to (5)
members.

e The Committee members should be Non
executive Board directors, where members
from outside the board may be included.

3.7 Requirements For Board Membership:
Nomination and remuneration Committee, when
considering applications of candidates for Board
membership and interviewing them, must ensure
observation of the following:

¢ A candidate should be of high level of knowledge
and experience so as to achieve the Bank's
strategic objectives.
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A candidate should have appropriate skills,
knowledge and experience in the banking
industry, knowledge of the Board functions and
committees. He should have professional,
financial and accounting skills and ability to
understand strategies and implementation
methods.

e A candidate must have appropriate charismatic
personality such as the ability to lead,
independency, self-initiation, competence and
guidance.

¢ A candidate shall have permanent and continuing
desire for learning and self-development.

e A candidate should be less than 70 years old, of
good health and fitness to be able to perform his
liabilities as a Director of the Board.

3.8 SAMA approval and notification to

supervisory authorities:

A candidate running for the Board membership
should have obtained SAMA approval / non-
objection before recommending his nomination to
the General Meeting of the bank or being appointed.

The Company Secretary with directions from the
committee and the board, in good time before the
holding of the General Meeting for election of the
Board members representing the Saudi
shareholders for a new term or during the term of the
existing Board in case of any vacancy shall provide

e  SAMA: with the “fit & proper” form which
contains the applicant’s questionnaire and
confirmations related to the directorship
application. (encl. No. 2) along with the
assessment made on each candidate.

e CMA with the CV of each candidate
(Disclosure Form No. 3) regarding the CV of
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the candidates for listed Company’s Board
Membership (encl. No. 3)

e SABB Form with the Nomination Form for
each candidate after completed (encl. No. 1)

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.

3.9 Appointment of the Board Members:

In accordance with the Bank’s Articles of
Association and SABB Corporate Governance
Manual, the Board’s executive and non-executive
members shall be appointed after having obtained
the appropriate regulatory approval for an initial
term of three Gregorian years.

Any or all members may re-nominate themselves for
Board membership for other terms, however it is
preferable that the service of any Board member in
the Board and its committees should not exceed 12
consecutive years.

The (6) Board members representing the Saudi
shareholders shall be elected by the Shareholders
General Meeting by accumulative voting.

Election, appointment and replacement of the (4)
Board members representing the foreign partner,
HSBC Holding (BV)., is done by the foreign partner.
Such appointment or replacement may be carried out
by a decision by the Company Board as per a letter
addressed to the bank’s Board of Directors.
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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.

The office of a director of the bank’s Board of
Directors shall be vacated :-

1. At the end of its term.
2. Upon resignation of the Director.

3. Upon attaining the age of 70 Gregorian
calendar years unless the General Meeting
decides otherwise.

4.  If he becomes disqualified from holding
office under any law in force in the Kingdom
of Saudi Arabia

5. 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.

6. If he is found to be of unsound mind or
unhealthy.

7. If he is convicted of an offence involving
dishonesty, fraud, moral turpitude or resulted
in deception.

8. If he becomes bankrupt or makes any
arrangement or compounds with his
creditors.

9. Ifheis a member of another bank’s Board of
director in the Kingdom.
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3.10 Board Members familiarization with the
Bank Business and Training::

In line with SABB Corporate Governance
document, new members of the Board and
committees must acquire appropriate skills and
knowledge, after their appointment through a
comprehensive program to be organized by the
Company Secretary which shall include the
following:

e Meeting with the bank’s officers and executive
management.

e New members to be furnished at the time of
appointment or at every new term of the Board
with all rules and regulations and their updates &
amendments organizing the banking business,
bank’s mission, its strategies and best
professional practices and the policies that
govern the banks’ activities.

e New members shall be provided with a memo
containing their role and responsibilities, and
contractual terms and conditions that govern
their relationship with the bank.

e The Board Members are to be provided with
comprehensive information covering different
activities, business  sectors, products,
management structure, major operations and
processes, financial position, main risk factors,
main performance indicators, restrictions,
organizational rules and regulations.

e The Members shall be provided with information
regarding stakeholders and the policies which
govern their relationship.

o Participation in the familiarization and learning
programs in order to be acquainted with the
latest developments and improve their skills so
as to engage efficiently in the business of the
Board.

e Enrol in training programmes and courses
which develop their skills and knowledge in
the fields related to the activities of the bank
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3.11 Selection and appointment of Executive
Members:

In line with to the bank’s Articles of Association, 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 Articles of
Association.

Any director of the Board may be appointed as one
of the bank's executives who act as full time staff of
the Bank and have specific duties in addition to their
duty as a directors of the Board as they are
responsible for running all banking business on
daily basis.

Executive are usually employees of the bank,
therefore their relationship is governed by an
employment or service contract describing their
rights and duties independently from their role as a
Board member.

3.12 Remuneration of the members of the Board
and Committees

Remunerations and allowances of non- executive
Board Members and the members outside the Board
as well as attendance fees for attending the meetings
of the Board and its committees are determined in
accordance with the SABB Compensation Policy
and the Board’s resolutions and AGM which are
endorsed in line with the regulatory directions.

3.13 Evaluation of the Board and Committees
performance :

The Bank’s Board of Directors shall regularly
conduct a self-assessment of its performance as well
as of the performance of its members.

Such evaluation process may be entrusted to the
Nomination and Remuneration Committee who will
be assisted by the independent members of the
Board. External consultants shall be used to help in
the assessment process every three years. However,
the result of the assessment may be presented and the
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strengths and weaknesses discussed and remedied in
line with the bank’s interest.

The bank may adopt assessment criteria that agree
with best local and international practices, however
the following factors should be observed:

(a) Criteria for assessment of the Board as a
whole and the Committees. Assessment
process shall include the following:

o Effectiveness of the Board in meeting its
responsibilities.

o Effectiveness of the relationship with the
management and stakeholders including
shareholders and other related parties.

o Effectiveness of the Board or the committee in
managing the business including quality of the
meetings.

o Effectiveness of the leading model of the
Chairman or the Committee.

(b) Criteria for assessment of Directors:
Assessment process to include the
following:

e Overall contribution to the Board /
committees business and the bank.

e Time commitment, particularly in attending
Board and committees meeting and the
ability to participate effectively in business.

e Cordial dealing with the members and the
management.

e Interest to develop self-skills and knowledge.

e Ability to communicate and coordinate
effectively with the Board, external parties
and supervisory authorities, particularly
shareholders.

Non-executive members may periodically assess the
chairman of the Board and the views of the Executive
Members shall be considered - without the presence of
the chairman, to determine the strengths and weaknesses
and propose ways of addressing them in line with the
interest of the Bank.
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Section Four: Principal Roles and
Responsibilities of the Board of Directors

In line with the Bank’s Articles of Association, 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.

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:

4.1 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.

It is necessary for each member of the Board,
particularly non-executive members, to arrange with
the Chairman before accepting any additional
obligations that may affect and weaken the
efficiency of the time allocated by him.

4.2 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
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interests and avoiding any conflict of interests in
favor of personal objectives.

Full care should be exercised to avoid any potential
conflict of interests within the Board and between its
directors. The business activities of directors outside
the Bank should be disclosed and approved by the
Board, if material, as per the applicable rules and
regulations or as approved by the Board.

The member shall inform the Board (without delay)
of any potential conflict of interests and not to vote
on any decisions that might affect the interests of the
bank, its depositors and its shareholders.

The Board of Directors is responsible for
management and handling of any potential conflict
of interests between the directors and any other
parties. The AGM, when held, should be informed
of the duties or contracts in which any of the
directors may have personal interest. These should
also be reported in the annual Directors report.

As SABB policy in respect of handling possible
conflict of interest of SABB’s board of directors
stipulate that, each director should confirm in
writing on annual basis to the Board and Nomination
& Remuneration Committee that he would exercise
his role with full honesty and integrity by always
giving priority to the Bank’s interest over his
personal interest and avoiding any conflict of interest
in favor of personal objectives. The form of
confirmation in this respect may be obtained
“Conflict of Interest confirmation Form -
Attachment No. 5).

4.3 Abide by SABB Policies
Confidentiality of Information:

of Privacy,

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.
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In line with SABB Governance Document each
director shall confirm in writing on an annual basis
to the Board and Nomination & Remuneration
Committee that, he would comply with the liabilities
and requirements of the Code of Conduct for
Directors (attachment No. 6).

4.4 Code of Conduct:

The Board and senior management shall comply
with the professional conduct and ethical values at
the Bank, which shall particularly take the following
into consideration:

e The member of the Board, the Executive
Management and employees shall perform
their duties in form of loyalty and care to the
Bank, and undertake the measures that may
protect the Bank's interests and contribute to
its development and increase its value, and
shall, at all times, prioritise the Bank's
interests over their own interests;

e The Board member shall represent all
shareholders of the Bank and take all actions
to achieve the best interests of the Bank and
its shareholders, while protecting the rights
of all the other Stakeholders rather than only
the interests of the group that he represent or
elected him;

e The Board members and Senior Executives
shall place the principle of compliance with
all  relevant laws, regulations and
instructions;

e The Board members and the Executive
Management shall always avoid abusing
their positions with the aim of achieving
benefits for themselves or a third party;

e ensuring that the Bank's assets and resources
are only used to achieve the Bank’s purposes
and objectives, and not to achieve personal
interests; and

e No member of the Board or Senior Executives
may accept gifts from any person who has
entered into commercial transactions with the
Bank if such acceptance of gifts may lead to a
conflicts of interest.
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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.

4.5 Confirmation of Independency

An independent director is the person classified as
independent member in line with independency
criteria contained in the Corporate Governance
issued by CMA and the Main Principles of
Governance for banks issued by SAMA that. An
independent director 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 SABB’s 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 (Confirmation of
Independency Form — Attachment No. 7).

4.6 Attendance of Board and Committees
Meetings

As stipulated in the Bank’s Articles of Association
and SABB’s Governance Document, the Board shall
hold 4 meetings each year. Each member is expected
to attend these meetings and effectively participate
in the activities thereof.

As a general framework a Board Director shall:

- Work with full honesty for the Bank’s and
depositors interests.

- Raise related questions and discuss same
with the Bank’s executive management.

- Ensure that important and main issues are
listed in the Board meeting agenda.
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- Attend the board and committees meetings
and avoid absence without valid reasons.

- Ensure bank’s compliance with all
regulations and instructions.

- Exercise  continuous  supervision and
monitoring on the Bank’s management.

- Provide comprehensive information to the
Board when requested.

Each director shall attend at least 75% of the board
meetings every year. It may be essential to
reconsider the suitability of member if he fails to
attend 3 meetings in one year and to appoint a
replacement in his position.
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Section Five: Succession Policy

5.1 Succession Policy

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 :

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 bDboard 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.

e Requirements of the need for certain skills
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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.

5.2 Activation of Succession Policy

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.

- 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.

e 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
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performing the work at present and the duties
they have to assume.
e CUSa) 13 gume JS0 ekt ddad oL
- Establish a development plan for each highly Jainall Cratall salac Y
qualified member to prepare him for the ;
potential position.
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. Implement the development activities with e

each highly qualified member.
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e Evaluation of successions efforts and make ~ -~ i < e

changes according to a specific program for
attracting and appointment of nominees.
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