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NOMINATION & REMUNERATION
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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.

Lpadd daliaay )8 ol LDEL) 5 4300 Lgd s s sllaal) (i s
lBaal ol 4 )8 o s 5 dpad 8l dtiiny (et il Glaiidy gina 5f 4l
o ) lae IS Apad it il e Wb ula gl 48l iy ol ¢ saal)

AL Aabeiall o laalls 4% jaas 5l lae

a5 Al (§ gl i (e 3 palall AU selS ) daS ga Ay
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e yaadl Agmanll J8 (e cymall ol 813 (e sume 1fcuiiall siaal)

& a8 5 Ol 3l ulae gaine g ) 5 )aY) (ulaa guae
Lo L) (ol g Ga gal) 4535 5510 & i el il 5 1Y)
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i) G o) LS (40400 8 1Y)

O3S Y s Y1 alae (e A8iall Linll) guine g 152 A0 Aalll glae
Ll alae () pume
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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.

ldai Ay Taby dieti ol catlue o S EENEN dalad) dLaaad)
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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.

Bl Ao o) AT 5 a1 9 B 1Ay Gadana pliae Y clBlSal) Al
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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)

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
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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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NOMINATION & REMUNERATION
COMMITTEE - ToR

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

Bllal) o3l 8 RS sl Hguns ) (530l (3
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el s (2 2017/2/13
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10250 Y e sd )
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5IW) Ol glad 1/ 53,1001 Cudaa /5 il
Bagalea el (1o pgis€ail Ty 5 i o) i Loz

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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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

3\.'9.“\ Sl g gana — (5) aldd) ¢ 3ad)

e o o—dlaly Lo Lgilal 55 Ll 5 5se dialll (5055
i 5 Lo anal) 2l 21 gl il
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O 3IY) Galaa alal 41 g e ClESA 5 culagd il Al
O Oadaal) Al g suar J0 Y 138 (8 celld gy Ll il
) L s A bl s cladtall ge 5 Jlee ) ells

2753100
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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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NOMINATION & REMUNERATION
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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

NOMINATION & REMUNERATION
COMMITTEE - ToR

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
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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
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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
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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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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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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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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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9.3

NOMINATION & REMUNERATION
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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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Applicable Laws be amended or replaced. ) . o .
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104 SABB will seek to ensure that it always Slaa I o O (Al Gan ) gagmaall i) e 10.4

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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72 Key Principles, Art.45.c)
73 Key Principles, Art.49 & CGRs, Art.60.b) & 64.b)
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