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Disclaimer
This presentation has been prepared for and on behalf of National Commercial Bank (“NCB”) and Samba Financial Group (“Samba”) (the “Banks”) and this presentation, the information contained herein, the information incorporated by reference
and any related communication whether verbal or written (together the “Information”) is provided in summary form and for information purposes only. Neither Bank nor any of its directors, officers, employees, agents, affiliates or subsidiaries
guarantees or gives any explicit or implicit warranty or representation as to the accuracy, fairness or completeness of any of the Information, and disclaims all liability and responsibility for any loss or damage caused by any action taken or not
taken as a result, or on the basis, of the Information. The Information is not intended either to be relied upon or construed as an advertisement for, or an offer, solicitation or invitation to sell or issue, or to subscribe, underwrite or otherwise
acquire any securities in any jurisdiction. The implications of the transaction contemplated by the Information (the “Merger”) for persons resident in, or citizens of, jurisdictions outside of Saudi Arabia may be affected by the laws of such
jurisdictions. The ability to participate in the Merger for persons not resident in Saudi Arabia may be affected by the laws of such jurisdictions. Such persons should inform themselves of and observe any applicable requirements. The Information
is qualified in its entirety by, and is incomplete without, the information to be contained in a final offer document, shareholders circular, offeree board circular and related transaction documentation to be prepared in connection with the Merger
(the “Final Documentation”). The aggregated financial information included in this presentation will not match the pro forma financial information included in the Final Documentation; these differences will arise as a result of various factors and
adjustments, including for goodwill and other accounting matters. The Information is not and must not be relied upon, treated or construed, as tax, legal, investment or other specialist advice, a recommendation to investors or potential investors,
or a solicitation for a commitment or recommendation to vote on the Merger in a certain way. The Information does not take into account the investment objectives, financial situation or needs of any particular investor. Neither shall any of the
Information nor the fact of its distribution form part of or be relied on in connection with any contract or investment decision or commitment relating thereto, nor does it constitute a recommendation regarding the subject of the Information. Nothing
in the Information is intended, or is to be construed, as a profit forecast or prediction, or to be interpreted to mean that earnings per share of either Bank for the current or future financial years will necessarily match or exceed the historical
published earnings per share of either Bank respectively. The Information and other information published by the Banks contain statements which are, or may be deemed to be, "forward-looking statements". All statements, other than statements
of historical fact are, or may be deemed to be, forward-looking statements. The forward-looking statements contained in the Information include statements relating to the expected effects of the Merger on the Banks, the combined bank, the
expected timing and scope of the Merger and other statements other than historical facts. Often, but not always, forward-looking statements can be identified by the use of forward-looking words such as "plans", "expects", "budget", "targets",
"aims", "scheduled", "estimates", "forecast", "intends", "anticipates", "seeks", "prospects", "potential", "possible", "assume" or "believes", or variations of such words and phrases or statements that certain actions, events or results "may", "could",
"should", "would", "might" or "will" be taken, occur or be achieved. Forward-looking statements are prospective in nature and are not based on historical facts, but rather on assumptions, expectations, valuations, targets, estimates, forecasts and
projections of the Banks about future events, and are therefore subject to risks and uncertainties which could cause actual results, performance or events to differ materially from those expressed or implied by the forward-looking statements.
Although the Banks believe that the expectations reflected in such forward-looking statements are reasonable, the Banks can give no assurance that such expectations will prove to be correct. By their nature, forward-looking statements involve
risks (known and unknown) and uncertainties (and other factors that are in many cases beyond the control of either or both Banks) because they relate to events and depend on circumstances that may or may not occur in the future. There are a
number of factors that could affect the future operations of the Banks and/or the combined bank and that could cause actual results and developments to differ materially from those expressed or implied by such forward-looking statements.
These factors include the satisfaction (or, where permitted, waiver) of the conditions to the Merger, as well as additional factors, such as: domestic and global business and economic conditions; asset prices; market related risks such as
fluctuations in interest rates and exchange rates, industry trends, competition, changes in government and regulation, changes in the policies and actions of governments and/or regulatory authorities (including changes related to capital and tax),
changes in political and economic stability, disruption in business operations due to reorganisation activities, interest rate, inflation, deflation and currency fluctuations, the timing impact and other uncertainties of future or planned acquisitions or
disposals or offers, the inability of the combined bank to realise successfully any anticipated synergy benefits when the Merger is implemented (including changes to the board and/or employee composition of the combined bank), the inability of
NCB to integrate Samba’s operations and programmes successfully when the Merger is implemented, the combined bank incurring and/or experiencing unanticipated costs and/or delays (including IT system failures, cyber-crime and fraud), or
difficulties relating to the Merger when the Merger is implemented. Other unknown or unpredictable factors could affect future operations and/or cause actual results to differ materially from those in the forward-looking statements. Such forward-
looking statements should therefore be construed in the light of such factors. Each forward-looking statement speaks only as of the date of this presentation. Neither Bank nor any of its respective associates or directors, officers or advisers,
provides any representation, warranty, assurance or guarantee, whether explicit or implicit, that the occurrence of the events expressed or implied in any forward-looking statements in this Information will actually occur as described or occur at
all. Forward looking statements involve inherent risks and uncertainties. All forward-looking statements contained in the Information are expressly qualified in their entirety by the cautionary statements contained or referred to in this disclaimer.
Readers are cautioned not to place reliance on these forward-looking statements. Neither Bank is under or undertakes any obligation, and each of the foregoing expressly disclaims any intention or obligation, to update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise. Neither Bank is under any obligation to update, complete, amend, revise or keep current any of the Information, and any opinions expressed herein are
subject to change materially without notice. Accordingly, no representation or warranty, express or implied, is or will be made by either Bank, their respective advisors or any such persons’ directors, officers or employees, or any other person as
to the accuracy, completeness or fairness of the information or opinions contained in the Information, and any reliance you place on them will be at your sole risk. Investors must rely solely on their own examinations of relevant documentation in
making a determination as to the Merger. An investor should seek independent professional advice before making any decision in relation to the Merger or to better understand the Information. Investors are required to make their own
independent investigation and appraisal of the business and financial condition of each Bank and its subsidiaries, the nature of the securities and the merits or suitability of the Merger, including the possible risks and benefits of the Merger. Any
such determination should involve an assessment of the legal, tax, accounting, regulatory, financial, credit or other related aspects of the Merger. Without prejudice to the foregoing, the Banks, their advisors and any such persons’ directors,
officers or employees expressly disclaim all and any liability whatsoever, in negligence or otherwise, for any loss howsoever arising, directly or indirectly, from use of, or reliance on, the Information. The Information is not comprehensive. The
information that has been relied upon by the Banks in preparing the Information has been obtained from sources believed to be reliable, and although care has been taken in the preparation of the Information, not all such Information may be
accurate, complete, fair or up to date in all respects and the Banks have not independently verified the accuracy, fairness of completeness of the Information, and the Banks accept no responsibility to update the Information. No reliance may be
placed for any purpose whatsoever on the information or opinions contained in the Information or any other document or oral statement or on the completeness, accuracy or fairness of such Information and/or opinions therein. All Information is
provided without any warranties of any kind and each Bank and its advisers make no representations and disclaim all express and implied warranties and conditions of any kind, including, without limitation, representations, warranties or
conditions regarding accuracy, timeliness, completeness, non-infringement or fitness for any particular purpose and each Bank and its advisers assume no responsibility to you or any person for the consequences of any errors or omissions.
Neither Bank nor its advisers accept any liability for any direct or indirect or consequential loss or damages of any kind resulting from any use of any Information. Each Bank accepts no responsibility for any contravention of applicable securities
laws and regulations by persons as a result of false information provided by such persons. Certain Information is of historical nature and may be out of date. All historical information should be understood to speak from the date of its publication
or as otherwise stated. Actual results and developments may be materially different from any opinion or expectation expressed in the Information. In addition, past performance is no guide to future performance, whether of the Banks, the
combined bank or the securities of any of them.
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National Commercial Bank (“NCB”) and Samba Financial Group (“Samba”) – a highly 
compelling merger of two pioneering banks in KSA, creating a new Saudi Banking Champion…
Merger combines two leading banks with complementary portfolios and strong market positions to enable social and 
economic prosperity and propel KSA towards Vision 2030, while creating significant value for all shareholders

1. the last business day prior to the signing of the Framework Agreement   |   2. Based on the annualised H1 2020 results for NCB and Samba (including fully phased in synergies and 
excluding one-time integration costs)

0.739 Exchange ratio
Premium of 3.5% as of 8th October 2020, 
last business day prior to the signing of the 
merger agreement and a premium of 
23.7% to the Samba unaffected share price 
as of 24 June 20201

Each Samba share is valued at SAR 28.45 
and Samba’s issued ordinary share capital 
at approximately SAR 55.7 billion

NCB
Shareholders to own 67.4%

Samba
Shareholders to own 32.6%

Other transaction 
highlights

§ EPS accretive for NCB and Samba shareholders2

§ The new bank will be headquartered in Riyadh
§ No involuntary redundancies expected as part of the transaction
§ Both banks will work with a branding consultant to advise on name, logo and branding of the merged bank
§ Integration planning to be completed over next months until completion of the merger, after which, 

integration execution will be expedited over the coming 3 years
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1. By Corporate performing loans balances as of H1’20, includes overdraft wherever such delineation was provided in publicly available financial statements  |  2. By Retail performing 
loans balances as of H1’20   |   3. H1’20 results  |  4. Market Cap and exchange rates from local currencies to USD as of 08 October 2020
Note: Financial information available is based on the aggregation of reported half year financial information of NCB and Samba rather than audited pro forma financial information 

C

Net Income3
Market 
Capitalization4

B
#1 Corporate and #2 Retail business in 
KSA, Performing loans, SAR bnA #1 Bank in KSA, Total Assets, SAR bn

#1 Corporate Bank1 in KSA

212 
160 140 

62 36 32 

+

#2 Retail Bank2 in KSA

837 

557 

418 

295 279 267 
202 187 

142 

+

…with the scale and coverage across business lines to become the number one bank in the 
Kingdom and a leading bank in the Middle East

140 129 127 116 115 

+

+ 1.9 45.5

46.1

33.2

44.3

18.1

1.8

1.3

1.3

1.1

A leading bank in the Middle East,
USD bn

270
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Samba 
Shareholders

Overview of merger process Post-merger shareholding structure

Shareholders Shareholders
67.4% 32.6%

PIF: 37.2%
Pro-forma 
Shareholding 
Structure1

Merged Bank

GOSI: 5.8%
Public: 48.7%

NCB and Samba to merge through a statutory merger process

PPA: 7.4%

New shares in NCB Issued 

to Samba shareholders

All Assets and Liabilities of Samba are transferred to NCB

1. Treasury shares form 0.9% of combined ownership

NCB 
Shareholders
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New Saudi banking champion and 
regional powerhouse 

Well diversified franchise and robust 
balance sheet to pursue accelerated 
growth1 3

There is a solid strategic rationale for the envisaged transaction

1. On a fully phased synergies and excluding one-off integration costs
Note: Financial information available is based on the aggregation of reported half year financial information of NCB and Samba rather than audited pro forma financial information 
Source: Interim H1 2020 banks financial results and company websites

§ #1 bank in the Kingdom, with ~30% market share and SAR 
837 bn assets

§ A leading bank in the Middle East, #1 by net income
§ Industry-leading returns and productivity, unlocked by scale 

and efficiency gains

Best in class complementary 
proposition and reach Significant value creation potential 2 4

§ High complementarity across segments and products, 
resulting in a strengthened competitive position

§ Enhanced multi-channel distribution and reach in the 
Kingdom

§ Increasing international presence, enhancing trade and 
capital flows in and out of KSA

§ SAR 800 mn cost synergies and SAR 1.1 bn one-time cash 
integration costs

§ Potential for revenue synergies, leveraging best practices 
across both organizations

§ EPS accretive for NCB and Samba shareholders1

§ Balanced business model, with Retail, Corporate, Treasury, 
Capital Markets and  International income

§ Improved liquidity and solid capital position to pursue 
accelerated growth

§ Increased ability to drive vision 2030 agenda and invest in 
digital and innovation
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267

187

837

142

557

418

279

295

202

Merged bank 
market position

Top Banks Customers’ DepositsPerforming LoansAssets H1 Operating Income H1 Net Income

135

468

117

189

279

318

149

151

103

188

568

380

134

187

335

138

200

107

4

15

10

10

6

5

5

3

3

7.2

5.0

2.2

4.8

2.5

-5.9

1.1

1.1

0.9

1

Market share

1. Excludes SABB results
Note: Financial information available is based on the aggregation of reported half year financial information of NCB and Samba rather than audited pro forma financial information 

2020 H1 SAR bn

32%1 1 29%1 30%1 30%1 381%1

Source: Interim H1 2020 banks financial results and company websites

1. #1 KSA bank with ~30% market share across all metrics

+
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Merged bank 
market position

1 2

Source: Interim H1 2020 banks financial results and company websites, Bloomberg

1. A leading bank in the Middle East, #1 by net income

1. Market Cap and exchange rates from local currencies to USD as of 08 October 2020
Note:  Financial information available is based on the aggregation of reported half year financial information of NCB and Samba rather than audited pro forma financial information 

+

3

Net Income

1.9

1.8

1.3

1.3

1.1

Market Capitalization1

45.5

46.1

33.2

44.3

18.1

Total Assets

223

267

236

111

189

Top Banks
2020 H1, USD bn
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2. Merger brings 
together two highly 
complementary banks

Source: Interim H1 2020 banks financial results and company websites

1. By Retail performing loans balances as of H1’20   |   2. By Corporate performing loans balances as of H1’20, includes overdraft wherever provided in financial statements
Note:  Financial information available is based on the aggregation of reported half year financial information of NCB and Samba rather than audited pro forma financial information

Asset management & 
Investment BankingRetail Corporate
Largest Asset manager with 
leading position in 
Investment Banking 
through NCB Capital

Leading Retail bank across 
segments and products 
with broad physical and 
digital reach

#1 Corporate bank across 
all key segments and 
products including 
specialized finance

Best-in-class Treasury and 
Capital Markets business 
with market leading 
capabilities

Leading Loan syndication 
and structure finance 
business, offering bespoke 
solutions to large 
Corporates and government 
institutions

Strong proposition for 
affluent and private banking 
segments

Competitive position in 
Corporate, with market 
leading Corporate Finance 
and Transaction Banking 
capabilities

Diversified Treasury 
offering products across 
asset classes and covering 
key GCC & International 
markets

NCB Capital and 
Samba Capital would          
form the biggest asset 
manager, brokerage 
and investment bank in 
Saudi Arabia

1 1Leading Retail 
banking franchise, 
with 26% Retail 
performing loans1 and 
29% Retail liabilities 
market share

2 Superior Corporate 
banking proposition; 
#1 bank in Institutional 
banking and specialized 
finance, with 27% Corporate 
loans2 market share

1 Pre-eminent Treasury     
and Global Markets 
platform, with ~36% 
Treasury assets market 
share as of H1 2020 and 
strong cross-sell capabilities

Treasury
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Distribution1

126,831 POS, 22% of market

Digital

4,136 ATMs, ~22% of market
Awarded best mobile banking app in 

KSA from 2016-19

(NCB) and 2019’s best online cash management and 
Treasury (SAMBA)

2. Enhanced multi-channel distribution and reach in the Kingdom

Source: SAMA Aug 2020 Bulletin for NCB and SAMBA, Press release

501 Branches, ~24% of market Increasing digital penetration
and digital financial transactions

1. As of August 2020
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SAR 15 bn
Retail 

banking
41%

Corporate 
banking

25%

Treasury 
23%

Capital 
markets

5%

International
6%

Source: Interim H1 2020 banks financial results and company websites

3. Balanced business model, enhanced liquidity and solid capital position to pursue growth

1. As of H1 2020
Note:  Financial information available is based on the aggregation of reported half year financial information of NCB and Samba rather than audited pro forma financial information 

Capital and liquidity positions1H1 Operating Income1

Solid capital position, with a large 
equity base of SAR 120 bn

Well-funded balance sheet, with 
82% LDR
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3. Uniquely positioned to capture value creating opportunities unlocked by vision 2030

Key growth vectors unlocked by Vision 2030 Merged bank competitive advantage

Investments in “local content” industries & 
logistics infrastructure 

Investments in tourism, hospitality & entertainment

Strong funding and capital base 
Market leading Specialized Finance capabilities

Acceleration in SME growth Leadership position and track-record in serving SMEs

Growth in housing stock and acceleration in 
residential financing

Top  position with strong product and multichannel 
capabilities 

Acceleration in the growth of digital economy Modern technology platform with distinctive digital 
capabilities

Growth acceleration in International Markets Leadership position in Treasury and Capital markets

Extended accessibility and reach throughout the kingdomPromoting a savings culture and financial literacy
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Cost 
Synergies

Revenue 
synergies

• Review of overlapping physical network

• Decommissioning of legacy technology

• Economies of scale and enhanced productivity 

• Product cross-sell across Retail and Wholesale

• Improved operating model

SAR 800 mn annual cost 
synergies and

SAR 1.1 bn one-time                    
cash integration costs
Cost benefit represent 

~9% of combined cost base1

Fully phased-in cost synergies unlocked

after integration is 
completed

leveraging best practices across both banks 

Potential for revenue 
synergies,

1. Based on 2019 aggregated operating expenses before impairment for NCB and SAMBA

4. Significant efficiency and revenue synergies drive value creation
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New Saudi Banking Champion & Regional Powerhouse, in line with Vision 2030

Drive forward the Kingdom’s vision 2030 agenda and spearhead financial sector development

Bold ambition to be a catalyst for KSA financial sector vision 2030 and deliver value

Invest in digital 
innovation &
analytics

§ Digitize end-to-end all 
products and services

§ Invest in innovation 
through new 
propositions 

§ Invest in big data and
analytics to drive value

Drive
international 
growth

§ Selectively explore 
opportunities to 
expand internationally 
into new strategic 
markets

§ Fuel expansion of KSA 
businesses 

Accelerate 
growth in   
Retail & SME

§ Deliver best-in-class 
innovative propositions

§ Drive home-ownership 
through growth in 
residential finance 

§ Promote financial 
literacy and a culture of
saving

§ Foster SMEs 
development & lending 

Become the 
prominent 
talent hub

§ Be the employer of 
choice in the Kingdom

§ Grow and nurture the 
future banking leaders 
of KSA

§ Develop new age 
capabilities and evolve 
towards an agile 
operating model

Strengthen 
leadership 
in Wholesale

§ Be the trusted partner for 
top-tiered Saudi 
corporates 

§ Support the Kingdom’s 
landmark deals and mega 
projects 

§ Strengthen leadership in 
Treasury and Capital 
Markets

§ Lead capital and trade 
flows in and out of the 
Kingdom
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Customers Employees Shareholders Regulators

In summary: a win-win for all key stakeholders

Deliver an exceptional 
customer experience 
through digital and 
innovative propositions, 
extended reach and 
data-driven customized 
offerings

Cultivate a distinctive 
growth platform for 
Saudi talent through 
tailored development 
programs and integrated 
merit-based culture

Generate additional 
value through significant 
cost synergies, a 
stronger capital base and 
an enhanced access to 
Capital Markets

Establish a stronger, 
more resilient and 
sustainable institution

Create a new Saudi banking champion that will be a catalyst to deliver the Kingdom’s vision 2030 
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Chairman
Ammar Alkhudairy

Managing Director and 
Group CEO
Saeed Al-Ghamdi

Best-in-Class Leadership and Governance Model 

Board of Directors of the new merged entity 
will expand by 2, to 11 members with:

§ 4 representatives from PIF, 1 from PPA and 1 
from GOSI

§ 3 members from existing NCB board 

§ 2 members to be nominated by Samba

Overview of Key Leadership Proposed Governance 
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Closing Integration 
phase 1

Merger 
Announcement

Integration 
phase 2

Up to 9 months

Activate integration 
governance and mobilize 
merger teams
Obtain formal approval 
from EGM and regulators

Develop detailed
integration masterplan 
and synergy capture 
roadmap

Commence physical 
network integration
Roll-out target organization 
structure and operating 
model
Integrate brand across all 
customer touchpoints

Harmonize product 
offerings
Activate value capture plan

Harmonize all policies and 
procedures
Finalize integration across 
all functions
Roll-out target state 
technology and 
consolidate premises

High-level integration timelines and milestones

H1 2021
Fully phased 

in cost 
synergies 
realized

By H1 2024
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Key highlights

New Saudi Banking Champion and preeminent 
regional financial institution

Significant value creation potential

Ambition to be a catalyst for financial sector 
development as part of Vision 2030

Win-win for all stakeholders

25
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