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The Saudi British Bank announces the invitation to its shareholders to attend the

Ordinary General Meeting (First Meeting)
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The Board of Directors of The Saudi British Bank (SABB) has the pleasure to invite the
Bank Shareholders to attend the Ordinary General Meeting (First Meeting)
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Head Office, Prince Abdulaziz Bin Musaid Bin Jalawi Streetin Riyadh.

According to the Capital Market Authority (CMA) circular dated 16/03/2020 regarding
advising the suspension of attending the annual general meetings until further notice, in
order to support the preventive and precautionary efforts made by the competent and
relevant health authorities in the Kingdom of Saudi Arabia to address the emerging

Corona Virus (COVID-19).

Hence, the Bank restrict its shareholders to participate in the Ordinary General Meeting
(First Meeting) just through remote voting and its will be available to the shareholders

registered on the Tadawulati Services website.
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https://g00.gl/maps/4mzRe4254YG2

https://g00.gl/maps/4mzRe4254YG2

Wednesday, 29/09/1441H corresponding to 22/04/2020G
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19:00

19:00

As per the rules and regulations, any shareholder registered in the Banks share registry at
the Depository Center at the end of trading session proceeding the Ordinary General
Meeting day, shall be entitled to register the electronic attendance and vote using

Tadawulati system.
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As per Article (38) of the Bank Bylaws, The Ordinary General Meeting shall be valid only
if attended by shareholders representing at least half of the Share Capital. In case of non-
completion of the Quorum is not attained at this meeting, a second meeting will be held
within one hour following the scheduled time for the first meeting, and this meeting shall

be valid irrespective of the number of shares represented therein.
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1) To vote on the Board report for the fiscal year ending 31 December 2019.

2) To vote on the financial statements for the fiscal year ending 31 December 2019.

3) To vote on the Auditors report for the fiscal year ending 31 December 2019.

4) To vote on relieving the Directors from their liability for the year ending 31

December 2019.

5) To vote on the Board recommendation for the distribution of cash dividends to
shareholders for the second half of the fiscal year ending 31 December 2019 amounting
SAR 1234 Million of SAR 0.60 per share which represents 6 % of nominal share value
after zakat deduction. In addition to the amount of SAR 1185 million which it has already
been distributed for the first half of the fiscal year 2019, thus bringing the total dividends
distribution for the fiscal year end on 31 December 2019 an amount of SAR2419 Million,
at SAR 1.2 per share, which represents 12% of the nominal share value after deducting
zakat. Eligibility for the second half dividends of the year will be to the shareholders
owning shares on the due date (OGM date), and those shareholders registered in the
Banks share registry at the Depository Center at the end of the second trading day

following the due date which corresponds to Sunday 26 April 2020.
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Payment of dividends will commence effective on Tuesday 05 May 2020.

6) To vote on the appointment of the Auditors of the bank from the nominees based on
the recommendation of the Audit Committee to review and audit the financial statements
of the first, second and third quarter and the annual financial statements for the year

2020 and determining their fees.

7) To vote on the disbursement of SAR 4,113,836 as rewards and compensation to the

members of the Board of Directors for the fiscal year ending 31 December 2019.

8) To vote on authorizing the Board of Directors to distribute interim dividends to

shareholders on a semi-annual or quarterly basis for the year 2020.

9) To vote on increasing the number of audit committee members from 3 to 5 so the
audit committee will have 5 members by appointing (Mr. Stuart Gulliver - Independent
member and Mr. Andrew Jackson - Independent member ) as member(s) of the audit
committee starting from the date of the AGM approval until the end of the current

committee term on 31/12/2022 (CV Attached).

1- Mr. Martin Edward Powell — Committee Chairman
2- Mr. Khalid Saleh AlSubayel - Member

3- Mr. Saad Saleh AlSabti - Member

4- Mr. Stuart Gulliver - Member

5- Mr. Andrew Jackson - Member

10) To vote on the amendments on the Nomination and Remuneration Committee

(NRC) Term of Reference.

11) To vote on the dealings and contracts made between the bank and Al-Bustan
Company Ltd., wherein SABB Chairman Ms. Lubna Suleiman Al-Olayan has an indirect

interest. The contract was concluded without preferential conditions or benefits. The
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total value of the transactions during 2019, amounts to SAR 1,871,765 including VAT.
(Attached)

12) To vote on the dealings and contracts concluded between the bank and Schindler Al
Olayan Elevators Company Ltd., wherein SABB Chairman Ms. Lubna Suleiman Al-
Olayan has an indirect interest. It is an elevator maintenance contract, made without
preferential conditions or benefits. The total value of the transactions during 2019

amounts to SAR 109,309 including VAT. (Attached)

13) To vote on the dealings and contracts concluded between the bank and Arab
Company for Office Equipment, wherein SABB Chairman Ms. Lubna Suleiman Al-
Olayan has an indirect interest. It is for maintenance of X-ray devices, made without
preferential conditions or benefits. The total value of the transactions during 2019

amounts to SAR 112,059 including VAT. (Attached)

14) To vote on the dealings and contracts concluded between the bank and Saudi Xerox
Company, wherein SABB Chairman Ms. Lubna Suleiman Al-Olayan has an indirect
interest. It is for maintenance of printing machines, made without preferential
conditions or benefits The total value of the transactions during 2019 amounts to SAR

7,781,200 including VAT. (Attached)

15) To vote on dealings and contracts concluded between the bank and the General
Organization for Social Insurance (GOSI), wherein SABB board member Mr. Saad Abdul
Mobhsen Al-Fadli has an indirect interest. The contract is for data supply made without
preferential conditions or benefits. The total value of the transactions during 2019

amounts to SAR 118,125 including VAT. (Attached)

16) To vote on dealings and contracts concluded between the bank and Olayan Real
Estate Company Ltd., wherein SABB Chairman Ms. Lubna Suleiman Al-Olayan has an
indirect interest. It is for It is a rental of sites for the bank used as branches, made without
preferential conditions or benefits. The total value of the transactions during 2019

amounts to SAR 792,000 including VAT. (Attached)
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17) To Vote on delegating to the Board of Directors the General Assembly’s powers
included in paragraph (1) of Article (71) of the Companies Law, for one year from the date
of approval of the General Assembly or until the end of the Board of Directors term
whichever is earlier, in accordance with the Regulatory Rules and Procedures issued

pursuant to the Companies Law relating to Listed Joint Stock Companies.
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(Attachment)

(Attachment)

According to the Capital Market Authority (CMA) circular advising the suspension of
attending the annual general meetings until further notice. Hence, the Bank restrict its
shareholders to participate in the Ordinary General Meeting (First Meeting) just through
remote voting, all the shareholders who are registered in Tadawulaty will be able to
remotely vote on the items of OGM starting at 10:00 AM on Saturday, 25/08/1441H
corresponding to 18/04/2020G, and continue until the end of the end of the General
assembly meeting on Wednesday 22 April 2020.

The Bank urge the shareholders to register on Tadawulaty service and voting is provided

free of charge for all shareholders through the following link: (www.tadawulaty.com.sa)
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The right to attend the OGM ends at the start of the meeting, and the right to vote ends

once the voting sorts has concluded.
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Company Secretary -The Saudi British Bank (SABB) - During the bank official hours by
the telephone number 00966114408440

or by E-mail reg hor@sabb.com

or by the Fax number 0112763414

P.O. Box 9084, Riyadh 11413, Head Office.
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Additional
Information

- All the documents related to the Ordinary General Meeting agenda above are available | 3,ls¥1 Gule=l Zolall LI 5,ls] g &>lie sMel Amasedl wicy Aalazll bl e -
at the Bank Head office — Company Secretary Department. i) Aoladl Byl yaay
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Nomination and Remuneration Committee - ToR

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 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.
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.

Relatives: As per the Supervisory Authorities
definition.

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
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Nomination and Remuneration Committee - ToR

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.

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
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to time to match the Supervisory Authorities

guidelines.

NRC

CORE TERMS OF REFEREMCE

Preamble:-

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.

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:

First:

Formation of Committee and
selection of its members:

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.
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The Board appoints the Committee members
and such appointment shall be subject to
SAMA No-Objection.

The NRC is a Board sub-committee with
direct reporting line to the Board.

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.

Members of the Committee must have
knowledge in the field of local and global
business and/or the banking industry.

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.

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.

Second: 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.
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The Committee members may be reelected
for a new term. In case of any vacancy during
the Committee term, the Board will select
another member from amongst its members
or a Non-Board member.

Third: Scope of Work & Responsibilities
of the Committee

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 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 Nomination and Remuneration
Committee will assume the following
responsibilities:

e Recommend to the Board of Directors to
appoint representatives of the bank as
board members in subsidiaries and
affiliate companies and their board
subcommittees.

e Propose policies and clear criteria for
membership in the board of directors,
Board sub-committees and the executive
management.

e 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.

e Recommend to the Board and its
subcommittees in the event of vacancy of
any position in the Board or committees.
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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.

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.

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.

To review the structure of the Board and
the Executive Management and
providing recommendations regarding
changes that may be made to such
structure;

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.

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 .
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Providing job descriptions for the
Executive, Non-Executive and
Independent Directors and the Senior
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 accoudicly to the
bank Policies and Criteria For Selection
of Board Directors or Senior Executive
becomes vacant; and

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.

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.

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.

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

Nomination and Remuneration Committee - ToR
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assist the Committee in performing its
duties.

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.

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.

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.

To recommend the remuneration for
members of the Sharia Committee
and submit it to the Board for
approval in line with the supervisory
authority.

To work closely with the Bank's Risk
Committee and/or Chief Risk Officer in
the process of evaluating incentives
adopted under remuneration rules.

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.

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.

Nomination and Remuneration Committee - ToR
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A)

B)

0

e To review and ensure implementation of
robust post risk adjustment to
remuneration as required in line with
Consequence  Management  Policy,
Malus and Clawback conditions.

e Periodically check for Board members
training.

Fourth: Committee meetings and
invitation notice

The Committee will meet twice per year at
least and when necessary.

The Committee may invite other Senior
Executives of the Bank or others to attend the
Committee meetings as appropriate.

The following considerations must be
observed in respect of Committee meetings:

Meetings of the Committee shall be
summoned by the Secretary of the
Committec at the request of Chairman or any
member.

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 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
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D)

E)

F)

consideration for the quorum purposes, and
he may also vote at the Committee
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 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 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.

Fifth: The Committee Members
Remuneration

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.
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