Corporate Governance

Every great dream begins with a
dreamer. Always remember, you
have within you the strength, the
patience, and the passion to reach
for the stars to change the world.

Harriet Tubman
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Corporate Governance

Executive Committee

Chairman & CEO
Antoun Sehnaoui

A. Sehnaouiis SGBLs Chairman and CEO since 2007. He is
also the Chairman of Fidus- the Group's financial institution,
the Chairman of Compagnie Financiére Richelieu, the
Chairman of the Supervisory Board of Banque Richelieu
France, the Chairman of Banque Richelieu Monaco and the
Chairman of Banque Richelieu GCC. Mr. Sehnaoui holds

a BA in Business Administration — major in International
Finance and Banking from the University of Southern
California (USA) and is a member of the Board of Directors
of the Association of Banks in Lebanon.

Deputy Chief Executive Officer
Philippe Dubois

Ph. Dubois joined SGBL group in 2014 and was appointed
Deputy CEO by the board in March 2015. Prior to that, he was
with Societe Generale group where he held several positions
in Societe Generale's network in France, before taking up
executive positions within the international network (French
Polynesia and Serbia) and later on, supervising the Retail
banking activity in Russia. Mr. Dubois graduated from

French business school ESLSCA (Ecole Supérieure Libre des
Sciences Commerciales Appliquées) and holds a Master's
Degree in Management Control.

Deputy General Manager
Tarek Chehab

Head of the Commercial Division - Retail, Corporate and
Private Banking

T. Chehab joined SGBL group in 1999 as General
Manager of Fidus. Prior to that, Mr. Chehab held several
executive positions in France in various businesses,
among which as Group Financial Controller with Tractel
Group and as Senior Consultant at United Group
Consultants. Within SGBL group, Mr. Chehab also acts
as Chairman of Sogelease Liban, the Group's leasing
company. He holds a Master's degree in Management —

major in Finance, from the University of Dauphine in Paris.

Deputy General Manager
Georges Saghbini

Head of Strategy, Capital Markets, International Banking
& Corporate Secretariat
Group CFO

G. Saghbini joined SGBL group in 1996. He has since
occupied several executive positions in the Bank and
within the Group. Mr. Saghbini presently acts as Chairman
of SGBL Insurance, the Group's life insurance company,
and is a Board Member of SGBJ and SGBCy, the Group's
subsidiary banks in Jordan and Cyprus respectively. He is
also Vice-Chairman of the Supervisory Board of Banque
Richelieu France, Chairman of Banque Richelieu Gestion
and member of the Board of Banque Richelieu Monaco.
He holds a Master's degree in Economics from the Paris | -
Sorbonne University and from Ecole Normale Supérieure
in Paris, as well as a Post graduate diploma in Money,
Banking and Finance from the Sorbonne University.

Deputy General Manager
Sleiman Maaraoui

Head of the Systems, Projects, and Infrastructure
Division

S. Maaraoui joined SGBL group in 2001 after holding
several executive positions in the banking sector in
France. He is actually a Board Member of CTM, the
credit card processing company that is 50% owned
by SGBL. Prior to heading the Systems, Projects and
Infrastructure Division, Mr. Maaraoui was SGBL's
Head of Internal Audit and Inspection. He holds a
Master's degree in Economics — major in Finance
from the University of Amiens (France).

Deputy General Manager
Khalil Letayf

CEO of Societe Generale Bank — Cyprus Ltd

K. Letayf joined SGBL group in 2008. Prior to that, he

held different managerial positions in the e-payment and
banking businesses in both France and Lebanon. Within
SGBL group, and prior to heading SGBLs subsidiary in
Cyprus, Mr. Letayf acted as SGBL's Head of the Resources
and Services Division and occupied, on rotating
presidency basis, the position of Chairman of CTM, the
credit card processing company that is 50% owned by
SGBL. He holds a degree in Engineering from Ecole
Centrale de Paris.
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Do notfollowwhere the path maylead,

Go instead where there is no path and leave a trail.

Ralph Waldo Emerson
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Corporate Governance

Framework

The implementation of appropriate Corporate Governance guidelines allows for consolidating the Bank’s
universal banking model that is geared towards customers, expanding the customer base, improving
operational efficiency and developing human capital.

In addition to its obligations towards its shareholders, SGBL Group has the obligation of fulfilling its
responsibilities towards depositors and other stakeholders. Setting up a sound corporate governance
framework earns and maintains the trust and confidence of the public.

A Corporate Governance Charter was developed at SGBL in 2008. It evolves continuously in accordance
with new local and international regulations, with the latest amendments introduced in 2017 in line with the
Central Bank’s recently issued guidelines.

The organizational structure that was adopted by SGBL promotes the sound and proper functioning of the
Bank in compliance with the fundamental principles of sound Corporate Governance. It also reflects and
serves SGBL Group's corporate culture, objectives and strategy.

This Structure Is Based On

1. Internal stakeholders, primarily the Board of Directors, Senior Management Executives, Internal Audit,
Risk Management, and Compliance divisions for which a clear definition of roles and responsibilities is
established while respecting the principle of the separation of powers through the creation of several
committees serving that purpose;

2. The committees of the deliberative and decision making bodies as well as those deriving from these
bodies, namely the Audit, Risk, Governance, Remuneration and AML/ CFT Committees;

3. External stakeholders, mainly shareholders, supervisory authorities and external auditors;

4. Arisk management system stemming from the implementation of an overall risk management policy.
This policy has been devised in accordance with the provisions of the Banking Control Commission
circulars. Furthermore, this policy has been detailed for each specific risk: credit risk, concentration risk,
market risk and interest rate risk, liquidity risk and operational risks;

5. Aninternal monitoring system built on formal procedures, both at the continuous monitoring level (daily
security and formal supervision) and at the level of periodic internal audit.

6. An efficient communication and information system specifying the communication channels between
all levels of the hierarchy as well as the reporting process enabling all stakeholders to be up to date with
policies, procedures and internal control systems adopted by the Bank.

The Board and its committees are governed by their own specific internal regulations. Moreover, each
Director acknowledges and agrees to comply with the Director’s Charter as adopted by the Board of
Directors.

Board of Directors
The Board of Directors consists of 10 Directors, the majority of whom are independent and non-executive.
Board members are elected by an Ordinary General Shareholders’ Meeting for a period of three years.

The Board of Directors bears the ultimate responsibility of the Bank's operations and financial soundness. Its
main mission is to ensure that the Bank operates in accordance with the regulations to which it is subject, in
line with the established strategy and in the best interests of the shareholders whom it represents.

In certain areas, the preparatory work for the deliberations of the Board is carried out by specialized
Committees composed of directors appointed by the Board; these Committees examine matters within
their remit and submit their opinions and proposals to the Board for approval.

These committees achieve their mission under the authority of the Board of Directors.

Risk Committee

The mission of the Risk Committee comprises i) periodically reviewing the organization and the performance
of the Risk monitoring framework at SGBL, ii) supervising the effective application of the principles of risk
management at the Bank and Group level, iii) examining the portfolio of credit and market risks borne by the
Bank, iv) monitoring the portfolio breakdown and its evolution by category of limits/outstanding volumes
and debtor clients, the regulatory ratios and key indicators (allocation of common equity per major risk, risk
deterioration, concentration risks by sector, cost of risk, etc.), changes to the quality of loans etc, v) ensuring
that IFRSY requirements have been fulfilled.

Audit Committee

The Audit Committee assists the Board of Directors in its missions and its supervisory role. Overall, the
committee i) examines, at regular intervals, the operating conditions and the activities of periodic and
permanent internal control, ii) ensures the consistency and effectiveness of the security control measures,
of the mechanisms established for the internal control of procedures, risks, regulatory accounting and
ethical standards as well as anti-money laundering and anti-terrorist financing mechanisms, iii) ensures
that the Bank complies with all the laws, rules and standards that govern the banking industry, namely
with the directives, circulars and recommendations of the Central Bank of Lebanon, the Banking Control
Commission, the Special Investigation Commission and the Capital Markets Authority, iv) reports to the
Board of Directors the delays detected and the potential discrepancies within the framework of critical or
high-priority corrective actions, particularly deficiencies that might expose the Bank to significant risk, v)
ensures that IFRSY requirements have been fulfilled.

Remuneration Committee

The Remuneration Committee is assigned the task of making recommendations to the board based on

the review of the practices followed by SGBL Group. Its mission comprises i) to prepare the Remuneration
Policy and the Remuneration System and submit them to the Board of Directors for approval, ii) to supervise
the proper implementation of both the Remuneration Policy and Remuneration System, iii) to review at
least once a year the rules/principles based on which the Remuneration Policy is implemented, iv) to assess
periodically the efficiency of the Remuneration Policy and its effectiveness, v) to evaluate accurately the
total remunerations granted, and compare them against the future expected revenues in order to avoid any
likely negative results, vi) to submit to the Board of Directors specific proposals about the Senior Executive
Management and holders of key positions remunerations, vii) the process of renewal and replacement of
directors and members of Senior Management, viii) to propose long term incentives ix) to propose fees
paid to directors and executives, x) to coordinate closely with the Risk Committee upon assessing the
remuneration and their related risks and upon reviewing the Remuneration Policy.

AML/CFT Committee

The mission of AML/CFT Committee is to i) to support the Board of Directors in its functions and supervisory
role with respect to fighting money laundering and terrorist financing and understanding the related

risks, and to assist it with making the appropriate decisions in this regard, and ii) to review, from a risk-

based approach, the reports submitted by the Compliance Unit and the Internal Audit Unit on adopted
procedures, unusual operations and high-risk accounts, regarding cash deposits and withdrawals, transfers,
exemptions from filling Cash Transaction Slips (CTS) and the link between these operations and economic
activities, and to also take the relevant decisions.

Governance Committee

The mission of the Governance Committee is to i) oversee the effective functioning of the corporate
governance structure, i) evaluate and update this structure, iii) carry out preparatory work for the
examination by the Board of Directors of corporate governance issues, and iv) conduct an annual
assessment of the Board of Directors’ performance.

Executive Committee
The Bank’s Executive Committee comprises: the Chairman and Chief Executive Officer, the Deputy Chief
Executive Officer and the Deputy General Managers.

The Bank's Executive Committee implements the strategy approved by the Board of Directors, delegates
tasks and establishes an organizational structure that allows for appropriate operations; it monitors the
responsibilities, and itis ultimately responsible before the Board for the effective operation of the Bank.

Management Committee

The Management Committee is composed of members of executive committee, senior managers and
managers representing the major functions and sectors of the Bank and whose responsibilities have a major
impact on the activity of the Bank. This Committee is an instance for communication and exchanges on

the strategy and the bank’s general interest issues. It promotes the exchange of information and thorough
reflection as well as the emergence of positive initiatives for the development of the bank.
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Corporate Governance

Framework

Frequency of Meetings

The Board holds at least four meetings each year, and whenever required. At least once a year, an item of

the agenda is dedicated to the evaluation of the performance of the Board of Directors.

The frequency of the meetings of the Committees is set by the Board of Directors, taking into account local

regulations. A minimum number of meetings is required as follows:

e Four annual meetings of the Risk and Audit Committees at the rate of one committee per quarter of
which at least two are to be held in Lebanon,

e Two annual Remuneration and AML/CFT Committees at the rate of one per semester,

¢ One annual Corporate Governance Committee.

Internal Specialized Committees

In order to achieve an adequate level of protection against the risks faced by the Bank, Senior Management
must hold on regular basis internal specialized committees that comprise officers in charge of handling

the issues mentioned below. The following committees fall within the category of internal specialized
committees:

Credit Committees
Credit Committees approve loans which exceed the approval limits set for the commercial division.

Sensitive Risk Committees
Sensitive Risk Committees review sensitive and doubtful loans managed by the commercial entities.

Recovery Committees
Recovery Committees are mandated to take decisions in respect of non-performing loans managed by the
Recovery Department.

Asset/Liability Management Committee (ALCO)

This committee’s mission is to prepare the decisions of the Management in terms of general tolerance to
liquidity risks, validate the contingency funding plan to enable the bank to overcome liquidity crisis, monitor
the evolution of the liquidity situation, validate the adequacy of the monitoring system, management and
supervision of structural risks, and review developments of structural Group risk through consolidated
reports.

Treasury Committee
Delegated by the ALCO Management Committee, this committee assesses the Bank’s short-term liquidity
and takes steering decisions in accordance with the market's situation.

Correspondent Banking Committee
This Committee’s mission is to approve the files of correspondent banks that have been authorized by the
Board of Directors according to the limits set.

Market Risk Monitoring Committee

Its mission is i) to identify, assess and track market risk generated by operations carried out on behalf of
his activities of proprietary trading, corporate and institutional clients and the financial departmentin
relation to the ALCO Committee, ii) to define and follow up the alert procedures, and iii) to ensure the real
independence between the back and the front offices.

Investment Committee
Its mission is to approve any equity participation of the Bank in a company in Lebanon or abroad.

Operating Real estate Investment Committee

Its mission is to approve i) any purchase or sale of real estate within the scope of article 153 of CMC and ii)
any participation in a real estate company which activities are strictly limited to the acquisition of said real
estate properties.

Operational Committee for Combatting Money Laundering and Terrorism Financing

Its mission is to analyze AML/CFT Risk Cartography, follow the upgrade and development of new measures
to take related to AML/CFT as well as the business plan through compliance reports concerning the
implementation of decisions and AML/CFT regulations.

Operational Risks Committee
This committee ensures the proper implementation of policies and procedures pertaining to the
management of operational risks as set by the Board of Directors and Senior Management.

IFRS 9 Committee

This committee ensures the classification of financials assets into 3 categories according to IFRS9
requirements, takes impairment decisions for expected credit losses and hold meetings with audit and risk
committees in order to discuss IFRS9 reports and requirements.

Physical and IT Security Committee

Its mission is to i) validate the IT and physical security policies following the recommendation of the Head of
IT, ii) supervise the proper implementation of this policy, iii) decide on appropriate corrective actions and iv)
recommend measures to be taken in case of breaches of any security rules.

Subsidiaries Monitoring Committee

This committee’s mission is to monitor the situation of subsidiaries both at the level of their performance
and at the level of ongoing risk assessment and compliance with local regulations and with the directives of
SGBL Group.

Projects Portfolio Monitoring Committee
This Committee is in charge of i) implementing the Bank transversal projects, ii) monitoring their progress,
and iii) taking decisions on projects priorities and deadlines.

New Product Committee

This committee approves the concept and the proposal for a new product based on a feasibility study. It
also gives the green light for launching a product based on a complete report detailing targets, marketing
channels and the subsequent action plan.

Legal Affairs Committee
This committee makes an assessment of the coverage of legal risks at the Recovery and Legal Affairs
departments.

Quality Monitoring Committee

This committee validates the quality policy to be validated by the Board and submits to the General
Management periodic reports, at least quarterly, about customers’ claims, the nature, handling, and
outcome of these claims, and the measures proposed to improve the policy relating to “The Principles of
Banking and Financial Operations with Customers”.

Procurement Committee

The committee’s mission is to authorize purchases, orders or agreements pertaining to services or
maintenance.
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