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1. Definitions

The following terms - wherever they appear in this
policy - shall have the meanings indicated below,
unless the context requires otherwise:

CMA: Capital Market Authority

SAMA: Saudi Central Bank.

BoD: Board of Directors.

Member: Board and Sub-Board Committee Members.

Board Committees: Committees emanating from
the Board of Directors of the Bank.

Related Party:
As defined by CMA's Corporate Governance Regulations:

1. affiliates of the Company except for
wholly-owned companies;

2. substantial shareholders of the Company;

3. directors and senior executives of the
Company;

4, directors of affiliates of the Company;

5. directors and senior executives of
substantial shareholders of the Company;

6. any relatives of persons described at (1), (2),
(3) or (5) above;

7. any company controlled by any person

described at (1), (2), (3), (5) or (6) above.
For the purposes of paragraph (6) of this definition, the
term “relatives” shall mean a parent, spouse, and children.
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As defined by SAMA’s Key Principles of Governance
in Financial Institutions:

1. Substantial shareholders in the bank.
2. Board members of the bank or any of its
affiliates and their relatives.

3. Senior executives of the bank or any of its
affiliates, and their relatives.

4, Board members and senior executives of
substantial shareholders of the bank.

5. Establishments - other than companies -
owned by a member or a senior executive, or their
relatives.

6. Companies in which a member or senior
executive or any of their relatives is a partner;
7. Companies in which a member or senior

executive or any of their relatives is a member of
their Board or a senior executive thereof;

8. Joint stock companies in which a member or
senior executive or any of their relatives owns %5 or
more, subject to the provisions of Paragraph (4) of
this definition.

9. Holding companies or affiliates of the bank.
Relatives according to SAMA’s Key Principles of
Governance in Financial Institutions: Fathers and
mothers; grandfathers and grandmothers; children
and grandchildren; and husbands and wives.

Related Party Transactions: Defined as a
transaction or business dealings that include an
exchange of assets or services that takes place
between related parties.

Stakeholder: any person who has an interest in the
Company, including  employees, creditors,
customers, suppliers and the community.

Affiliate: a person who controls another person or is
controlled by that other person, or who is under
common control with that person by a third person. In
any of the preceding, control could be direct or indirect.

Substantial Shareholders: Any person who owns
%5 or more of the shares of the bank or voting
rights therein.

Controlling Interest: The ability to influence actions
or decisions of another person directly, indirectly,
individually or collectively with a relative or an affiliate
through: (A) owning %30 or more of the voting rights
in a company, (B) having the right to appoint %30 or
more of the administrative team members.
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Concept of the Competing Businesses:

The following shall be deemed a participation in
any business that may compete with the bank or
any of its activities:

1. the Board members’ establishing a company or
a sole proprietorship or the ownership of a controlling
percentage of shares or stakes in a company or any
other entity engages in business activities that are
similar to the activities of the Company or its group.

2. accepting membership in the Board of a
company, an entity that competing with the
Company or its group, or managing the affairs of a
competing sole proprietorship or any competing
company of any form, except the company’s affiliates.
3. the Board member’s acting as an overt or
covert commercial agent for another company or
entity competing with the Company or its group.

Executive Management: The functions, roles and
responsibilities entrusted to those positions who
take, propose, and implement strategic decisions
and manage the business processes, including
Senior Management positions that requires SAMA’s
non-objection for appointment.

Senior Executive: Executive Management who are
reporting directly to the Managing Director.

Managing Director (MD): Board of Directors Member
and Chief Executive Officer.

Indirect Interest:

An interest shall be considered indirect if the business
and contract executed for the bank's account may
result in financial or non-financial benefits to, but not
limited to, the following categories:

1. The relatives of the Board member.

2. A partnership, limited partnership or
limited liability company where any Board member
or any of his/her relatives is a partner in it or
among its Senior executives.

3. A joint stock company or simplified
joint-stock company in which a Board member or
any of their relatives, individually or collectively, own
(%5) or more of its total ordinary shares.

4, An entity - other than companies - in which
a Board member or any of their relatives has
ownership, or is managing it.

5. An entity or a company where a Board
member or any of their relatives is a member of its
board of directors or a senior executive, except for
the Company’s affiliates.
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The meaning of the term "Relatives" is as stipulated
in the Corporate Governance Regulations issued
by the CMA, and they are as follows:

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

() children and grandchildren and their descendants.
® siblings, maternal and paternal half-siblings.
® Husbands and wives.

2. Introduction

A conflict of interest occurs when an individual, their
relatives, or a company over which they have direct
or indirect control, have interests that may interfere
with the independent exercise of judgment in
business dealings. It also occurs when one party has
direct or indirect control over the other party (as in
the case of affiliated companies) or where one party
has significant influence over the financial and
operating policies of the other party, to an extent
that the other party might be inhibited from pursuing
its own separate interests.

Conflicts of interest arise when personal interests of
individuals interfere in any manner with general
interests of the Bank. This policy aims to ensure that
conflicts of interest are identified and avoided where
possible for all stakeholders, and in the case that they
do occur that a mechanism exists to ensure that the
interests of the Bank prevail and that the issue is
recorded, disclosed and duly approved in accordance
with prevailing regulations and best practices.

3. Scope

All stakeholders, including executive management,
Board of Directors and its sub- committees, must
abide by the requirements of this Policy. The
concerned departments are also responsible for
implementing the policy and ensuring adherence
within their procedures.

The transactions specified in this policy must
comply strictly with the definition stipulated within
the Companies Law, as well as CMA’s & SAMA’s
corporate governance regulations. for
transactions that fall under other regulatory
definitions of related party transactions such as
SAMA’s Related Party Rules for Banks related to
exposure transaction and credit risk management,
and credit risk management, the bank’s others
policies must comply with these requirements.

All financial dealings (credit facilities) with related
parties are subject to the definition and terms of the
SAMA requirements on related party transactions in
addition to the Bank’s credit policy and procedures
and HR policy as appropriate.
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4. Principles for Managing
Conflicts of Interest

Conflicts of interest will be managed in accordance
with the Corporate Governance Regulations issued
by the CMA and Key Principles of Governance in
Financial Institutions under the Control and
Supervision of the Saudi Central Bank. Additionally,
other best practices. Specifically, the following
must be adhered:

® Board members, committee members,
major shareholders, senior executives, and other
employees of the bank must avoid situations and
transactions where they have or may have a direct or
indirect interest that could conflict with the bank’s
interests. If such situations arise, they must ensure
that these transactions are fair and not executed on
a preferential basis compared to similar
transactions, and handle them in accordance with
the provisions of the Companies Law and its
implementing regulations and related instructions.
® Discharge their duties with honesty and
integrity, and not prioritize their own interest over
the interests of the Bank and its shareholders, and
not use their position to achieve personal interests.
® Avoid misusing or benefitting, directly or
indirectly, from any of the Bank’s assets, information
or investment opportunities to derive personal gains.
® Not to exploit the position, duties and
powers to obtain benefits from others or accept any
benefit granted to him by others in exchange for
performing a certain act or refraining from
performing a certain act.

o In the event of a conflict of interest, they
must refrain from voting or participating in
discussions and decision-making on any matter
that could affect the interests of the bank,
depositors, and shareholders.

® Promptly report any potential conflict of
interest case.

® Comply with the reporting process in place
to ensure potential conflicts of interest are identified
and properly handled.
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5. Conflict of Interest
Scenarios and Indicators

Below is a non- exhaustive list of specific examples
of transactions and activities at the Bank that give
rise to conflicts of interest:

® The Bank may recommend or sell products
issued by the Group as part of its Investment
Services or Ancillary Services.

® The Bank may enter into a contract by
favouring a company in which a related party is a
controlling person.

® The related party might wrongfully benefit by
the use of information available to them only as part
of the banking activity.

® Relatives or a close personal relationship
who has an interest in a transaction or activity where
either a client or the Bank also has an interest and
the employee favours the relatives or a close
personal relationship as a result of excessive or fancy
gifts or entertainment provided to an employee,
such employee’s judgment is improperly influenced,
or the employee engages in improper conduct.

® The Bank links the Client’s transaction to a
counterparty, who is also the Bank’s Client, and then
acts for the benefit of both Clients.

® Using inside information for stock trading gain.
® Using bank resources for personal
projects or businesses

® Choosing a vendor based on personal
relationships over quality or value.

® Having a personal investment in a company
seeking a loan from the bank.

® Approving loans or offering favorable terms
to friends or relatives without proper due diligence.
® Approving loans beyond a client’s repayment
capacity due to personal relationships.

® The bank may invest in joint ventures with
companies in which one of its employees has an interest.
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Examples of indicators that may indicate a conflict
of interest situation

® The potential to gain financial benefits or
avoid financial losses at the expense of the client.

® An interest in the outcome of a service
provided to the client that differs from the client’s
interest in that outcome.

® A financial or other incentive to favor the
interest of one client over another.

® Engaging in the same business activities
as the client.

® An employee receives gifts or services from
a customer or supplier.

® Receiving or expecting to receive or will
receive an incentive from a third party in relation to
a service provided to a client, whether in the form of
services, goods, or money, other than the customary
commission or fees for that service.

6. Trading Restrictions

The Board members, Audit members, Executive
Management, and all the Stakeholders are required
to fully comply with the relevant rules and regulations
of the Capital Market Authority and the Ministry of
Commerce governing trading of shares as follows:

® Board members and senior executives are
not allowed to trade in shares of the Bank in the
short-term for speculation purposes.

® Board members and Audit Committee
Members and senior executives and/or any party
related to them, are not allowed to trade in the stock
of the Bank during restriction periods defined in
CMA’s rules and regulations.

® Insider trading is prohibited for all Board
member and/or Bank employees and includes
trading directly or indirectly while using the accounts
of relatives, friends, or other stakeholders who may
use such information while dealing with securities.
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7. Related Party Transactions

The bank’s transactions with related parties are
conducted on an equitable commercial basis, in
accordance with relevant regulatory requirements
and financial accounting standards. These
transactions must be transparent and fully
documented by the relevant departments, as follows:

1. Identification of Related Parties: According
to Article (1) of this policy. a disclosure register of
related parties is prepared by the Board Secretary,
containing information related Board members,
committees derived from the Board, major
shareholders, and subsidiaries. The register is
updated annually or whenever updates are received
from the aforementioned parties.

2, Senior Executives Register: A special
register is prepared by the Human Resources Group,
containing information related to the bank’s senior
executives, and is updated annually or whenever
updates are received.

3. Finance and Planning Division : Responsible
for the function of related parties, maintaining a
comprehensive data list and ensuring it is
periodically updated. The list includes all types of
related parties as defined in the rules and
regulations, and as disclosed by Board members,
committees derived from the Board, and senior
executives. An end-to-end procedure should be put
in place to incorporate detailed RP processes which
includes a clear differentiation between the various
related parties” approval, disclosure, monitoring,
measuring and reporting, and ensure compliance
with regulatory requirements.

4. Determining Related Party Transactions: In
coordination with the Procurement Department,
Finance and Planning Division determines whether a
potential transaction or relationship is considered a
related party transaction and requires adherence to
this policy and/or disclosure as a related party
transaction subject to the rules of the Capital Market
Authority and the Saudi Central Bank or accounting
standards issued by the Saudi Organization for
Certified Public Accountants. If it is decided that the
relation or transaction constitutes a related party
transaction, it will be referred to the authorized
party for approval, attaching all supporting
documents, studies and assessment method (where
practically possible). Related party transactions are
conducted only after the commercial benefit for the
Bank is verified, and assurance that the transaction is
subject to the same terms and conditions applicable
to similar transactions with third parties.
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1. Exemptions from Licensing: Transactions and
contracts conducted to meet personal needs for
BoD Member are not considered direct or indirect
interests requiring licensing from the General
Assembly, if conducted under the same conditions
followed by the bank with general contractors and
within the bank’s usual activities.

2. Procurement of Services and Goods: Subject
to the bank’s expense manual and authority matrix.
3. Conflict of Interest Checks: Relevant
departments, such as the Procurement Department,
conduct checks against related party records and
direct verification with contracting entities to
identify any potential conflicts of interest, ensuring
fairness and non-preference.

4. Voting on Transactions: Related parties
do not vote on any transactions in which they
have an interest.

8. Reporting and Disclosure
Procedures for Conflict of Interest
and Related Party Transaction

1. A member of the Board of Directors must
disclose to the Board immediately upon learning
of any direct or indirect interest he has in the
business and contracts carried out on behalf of
the bank, and such disclosure shall be recorded in
the minutes of the board meeting. This member
may not participate in voting on the decision
issued in this regard by the Board of Directors and
shareholders’ meetings.

2. If a board member fails to disclose their
interest as provided in paragraph (1) of this Article,
the Bank or any person with interest may petition the
competent judicial authority to invalidate the
contract or obligate the member to return any profit
or benefit realized therefrom.
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3. Liability for damages arising from acts and
contracts referred to in paragraph (1) of this article
shall be incurred by the member concerned in the
business or contract, and by the members of the
Governing Council when they fail or negligent in the
performance of their obligations in violation of one
of the provisions of that paragraph, or if such acts
and contracts prove unfair or involve a conflict of
interest and harm to shareholders.

4. Board members who object to the decision
shall not be liable if their objection is explicitly recorded
in the meeting minutes. Absence from the meeting at
which the decision is issued shall not exempt the
absentee from liability, unless it is established that he
was not aware of the decision or was unable to object
to it after becoming aware thereof.

5. The Board of Directors shall notify the
General Assembly, when convened, of the business
activities and contracts in respect of which a board
member may have a direct or indirect personal
interest, and shall attach to such notification a
special report prepared by the Bank’s auditor.

6. The members of the Board and Sharia
Committees shall fully and immediately inform the
Board of any Conflict of Interest, whether direct or
indirect, in business and contracts, which are
carried out on behalf of the bank, and of his
participation, directly or indirectly, in any business
that may compete with the bank.

At the employees level, the procedure will be
as follows:

® If the reporting is related to a violation of one
of the aspects of this policy, what is stated in the
violation reporting policy will be followed.

o If the disclosure is related to a potential or
existing employee’s conflict of interest, it will be
disclosed to the employee’s direct manager and
then to reach the Human Resources Group and the
Compliance and AML Group to be processed and
decided upon.

o As for other stakeholders, reporting is
conducted in accordance with the
Whistleblowing Policy.

oibgll (50l il

arab national bank

Jloclll e &5l )hubll e ddgsucll g & 3
guaell (e dalall 0do oo (1) 6,84l § Ll yLirall o9 8ellg
oo clacl (leg gl gl Jogll o dxbaoll L>bo
sy pgiloliill clol § pplloal of pojmaii aic 8)loyl
Jlacll el ol e 13] of 8,8l Al ol ol ool d alliy
&-=lig gllasll § 08)lsd (e (5ol ol dsle yué o9-sally
Osooluall ) pall

00 )Ll gsleall 8xlovl Gudxo cluacl (_as) A
Ug glaizll juamo § dobuo pguolicl lg sl o &gl
B 8l 08 Hanay 3l glaizll jgude e oLl o
oy o colall goasll ol e 13] U] dgswuall oo sLac
4 dale a2y ayle pobicdl o (Sad @ of Hhall

olall dnlell dymandl £1b] 8)loyl pulxo (e L 5
elacl ool 95 1l vg-gally Jlocll e Loslasil aic
&bl 81,9 Lgwd 8,iblio 5ut ol 8,iblio dxbaro pulxall
i) 2yl Ghlwall @210 o po5 5,83

dsey il @izl eliacly pudaxall glad cliacl og & b
2lgw guaell dxlao U 999 J-olS JSiin pulzall 1L
o il g delly Jlacll § 85 lo 4t ol 6, iblio ClS
Jlecl 61 & sblao 548 ol sibluo Yty iS)Lidnog il QL)
clidl dwdlio giliv oo

1030l g2l Gle cly2yl 9958 «psabgall sgimme e

0do Lilgr a sl dallhey bye 1Yl oS JL> @ e
Olaall ge Wl dwluw & 3)9 lo g3l piad duwluwl

alas o)lel by Unbyo gladll oS J> ¢ @
el ;aall Lgie zLadil oy i bgall dalld of d Laixo
pl3Ul degomog &yl 9)lgall dcgazo Jl Uguog Labbgoll
Lad cullg lgizdlea) Jlgoll Juué dx8log

Ladg £yl o 0,50l gllaall plovoll dwily @
ool e f1Y1 dwluwd



anb

When a conflict of interest violation is
discovered, it is processed as follows:

1. The BoD is responsible for deciding on cases
of conflict of interest at the level of the BoD and its
committees, by conducting a comprehensive
investigation to understand the nature and extent of
the conflict of interest that includes a member of the
BoD, and it may seek the assistance of external legal
or ethical experts to obtain advice on cases of conflict

of interest. The BoD decides the appropriate action.

2. At the employees level, the Reporting and
Processing Unit is responsible for receiving and
handling all incoming reports related to violations
and infractions, including conflicts of interest. The
unit verifies and addresses the issue in accordance

with the relevant policy and procedures.

9. Approval and Review of
Current Transactions

transactions as per the financial authority. As for the

Approval or endorsement of related party

board member who has any interest (whether
directly or indirectly) in business and contracts, a
license must be obtained as mentioned below.

o The Audit Committee will

contracts and proposed related party transactions,

review the

and provide its recommendations to the Board in
connection therewith.
®

the year, related party transactions that have taken

The Board will review, in its final meeting of

place in the preceding 12 months.
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10. Authorization

A board member is not permitted to:

® engage in any work or activity that may
involve competition with the Bank or compete with
the Bank in any of its areas of activity.

® have any interest (whether directly or
indirectly) in the business and contracts made for
the account of the bank

except with authorization from the General
Assembly. In such cases, the member involved in
transactions and contracts or competitive
businesses shall be exempted from voting on any
decision made by the Board of Directors or the
General Assembly in this regard. This exemption shall
not apply to transactions and contracts that are
exempted under the Companies Law.

The Board of Directors has the right to approve
business and contracts in which the Board member
has a direct or indirect interest. Subject to obtain a
delegation to grant a licence from the regular
General Assembly, in accordance with the
conditions set out in article 64, paragraph (a), of the
Companies' Regulations, which include:

1. The total amount of business or contract -or
the total of the businesses and contracts during the
fiscal year- is less than (%1) of the Bank's revenues
according to the latest audited financial statements
and less than 10 million Saudi Riyals.

2. The business or contract falls within the
normal course of the Bank's business.

3. The business or contract shall not include
preferential terms to the Board members and shall
be in accordance with the same terms and
conditions followed by the Bank with all
contractors and dealers.

4, The business or contract shall not be part
of the consultation businesses and contracts which
a Board member carries out by a professional
license for the Bank.
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11. Refusal to Grant the
Authorisation

® If the Board rejects granting the authorisation
pursuant to Article (64) of Implementing Regulation of
the Companies Law for Listed Joint Stock
Companies, the member of the Board shall resign
within a period specified by the Board; otherwise,
his/her membership in the Board shall be deemed
terminated, unless he/she decides to withdraw from
such contract, transaction or competing businesses
or amend his/her situation in accordance with the
Companies Law and its implementing regulations
prior to the end of the period set by the Board.

® If the General Assembly rejects granting the
authorisation pursuant to Article (27) of the
Companies Law and Article (65) of Implementing
Regulation of the Companies Law for Listed Joint
Stock Companies, the member of the Board shall
resign within a period specified by the General
Assembly; otherwise, his/her membership in the
Board shall be deemed terminated, unless he/she
decides to withdraw from such contract, transaction
or competing businesses or amend his/her situation
in accordance with the Companies Law and its
implementing regulations prior to the end of the
period set by the General Assembly.

12. Disclosure

® Related party transactions must be
disclosed in line with the Bank’s Disclosure Policy.
® The bank is required to disclose all
transactions with related parties in the annual
reports and inform the shareholders accordingly.
The annual report includes a disclosure section in
accordance with regulatory and accounting
standards. If no transactions or commercial
contracts with related parties have been executed,
the bank will provide a declaration to that effect.
® All staff, including, executive management
and board & subcommittee members shall disclose
their conflict of interest concerns and related party
transactions in accordance with this policy. They
should also disclose any changes in such concerns
or interests following their initial disclosure.
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13. Policy violation

In the event of a breach of this Policy, the bank may
take legal or disciplinary actions against the offending
parties. These actions may include, but are not
limited to, official warnings, suspension from work, or
termination of employment.

The Bank will also immediately submit the case to the
Audit Committee for consideration, review and
consideration of all options.

These penalties aim to maintain the integrity and
transparency of operations and ensure full
compliance with the established policies.

14. Periodic Review

This Policy shall be reviewed every three years or
when deemed necessary.

15. General Provisions

® This  policy provisions must be
interpreted and applied in accordance with the
relevant applicable regulations. The relevant
regulations issued by the supervisory authorities
must be followed if any provisions are not
included in this policy.

o In the event of any conflict between the
content of this policy and the provisions of the
CMA Law, SAMA, the Companies Law, or their
Implementing Regulations or other relevant
laws and regulations, those Laws and
Regulations shall prevail.

® In the event of any conflict between the
texts contained in the Arabic and English versions
of this policy, the Arabic version shall be the
approved and the basic version.

® This policy shall become effective from the
date of its approval by the Board. It may be
amended if necessary, provided that all
amendments are formally documented and
approved by the Board of Directors.
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