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1. Introduction doddo .\

SAIB has been successful in achieving its strategic goals since its establishment in
1976. To enhance and support the continued growth, the Board of Directors of SAIB
(‘the Board’) has adopted this Directors Code of Conduct (‘the Code’). The purpose = oda (Ludxall) 8V udoxs (ol ¢ poinadl gaidl @e9 Ju3a3 (0 (Sl (529 Al A

of the Code is to establish the rules governing the business and ethical conduct for . . - .
‘(Lg.«.!\(&:u””l l”\H’ | 5 g (4 1) el ac 4S9J_‘~Jl lg8l &5 |
members of the Board of Directors and its Committees (Member) of the Saudi Gl aelsd) 9 LS8 Fly (L)) < W Selsall Lguiel

Investment Bank (SAIB). Ll S (gaanll) Wie datiedl Olalll sbiacs B)laYl udxe slacy SN Sgludly

adlaal 3 (3 p) VT ple (3 dugwl e (Sudl) Hlaiiwdl (S35a—udl elidl s

SAIB strives to conduct its business ethically and in accordance with relevant rules p .
R VN[ BE: goxall Z8lgllg colaaaidllg ¢ LS,L“JI 198) 889 dloc! uwdd Cld! 2w
legislation and regulations within the Kingdom of Saudi Arabia. This Code reflects dled Tllly el D =X Selsa) a5 ’ -

a commitment to the Bank’s core values of integrity, builds, empowers and (oo «dalL dilaiell dwldl 0@l clidl pl d5gaell 0 (WSiad G a3 gauadl dusyall

provides a framework to guide Member’s conduct in a way that upholds the . L. . .
| drows e Jadloug dalill e ley sbac! Hgluw dugid HUo)
integrity and reputation of the Bank. ’ Je 29 481701 Jjmz ey sliaed vy okl

2. Compliance with applicable laws o Jgexall daaiVU Al Y

Each Member shall comply with all applicable laws, rules and regulations of the 5, )i aSlul § Lo Jsassl! lsllly welgally Aalaidl gaoms AV gune S e o
Kingdom of Saudi Arabia and to appropriately report any possible violations. - - N e , L
Alaie W9l (Sl e Cawlio JSin EMYIg cdudgadl

2.1.SAIB documents for use in tandem Ao ae dedsuiuwnad! Hloliuwdl (S gaudl clidl 3569 .Y, )
e SAIB Governance Manual S ($3gaudl elidl § ASg=ell s @
e Conflict of Interest Policy Tladl (oylal dwlw ©
e Delegation of Authority Policy Ol>dall pagaill duls o

. . ddlazdly Flad)l dwbuw @
e Disclosure and Transparency Policy
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2.2. Regulatory Documents for Reference

e Key Principles of Governance in Financial Institution under the Control and
Supervision of the Saudi Central Bank

e Code of Conduct and work ethics in Financial Institutions
e Basel Corporate Governance Guidelines

e CMA Corporate Governance Regulations

e MC Companies Law.

¢ Implementing Regulations of Companies Law

2.3. Ownership and updates
This Code is owned by the Governance function, the Board shall be review and
update it from time to time

3. Duty of Care and Loyalty

A Member owes a fiduciary duty to SAIB including a duties of care and Loyalty, and
this shall include in particular the following:

3.1. Duty to act within conferred powers:
A member of the Board and a member of its Committees shall perform
and exercise his duties and powers in managing the Bank’s and guiding
its activities within his conferred powers in accordance with the
Companies Law and its implementing regulation, the regulations from
SAMA and CMA, and the Bank’s bylaws and other relevant laws, and
only exercise powers for the purposes for which they were conferred.

dpazyoll dpodaiadl 3Bl LY, Y
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3.2.

3.3.

3.4.

Duty to act for the best interest of the Bank and to promote its

success:

A member of the Board and a member of its Committees shall comply

with the following:

a) Working in good faith for the best interest of the Bank’s and all its
shareholders and shall not priorities his personal interest over the
interest of the Bank and its shareholders, and in doing so shall
have regard to the rights of the other stakeholders.

b) Ensure exerting all efforts to promote the success and growth of
the Bank and maximize its value on the long term for the benefit
of its shareholders.

Duty to exercise independent judgment:

A member of the Board and a member of its Committees shall perform
his duties objectively and independently in relation to managing the
Bank and making decisions, and shall avoid cases that affect his
independence in making decisions or voting on them. In situations
where obligations to various stakeholders may preclude a member
from taking an independent judgment on an issue, he should disclose
the position to the Board who will determine whether or not he should
take part in the Board’s consideration of the issue.

Duty to exercise reasonable and expected care, skill and diligence

A member of the Board and a member of its Committees shall perform
his duties and responsibilities in accordance with the Companies Law,
SAMA regulations, the Capital Market Law and their implementing
regulations and the Bank’s bylaws and other relevant laws, and in
accordance with the diligence and care that should be exercised by a
diligent person with the general knowledge, skill and experience that
the member of the Board or a member of its Committees has and that

gl a3 9 celidl dolias Le Joal!
13V LAY s dastuall Olalll guac g B)aY) pudome e e

P pdsg B edlunlly il dxbas 3w by &S (o Joadl (i
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3.5.

are expected of a person carrying out the functions carried out by the
member of the board.

Duty to avoid conflict of interest
A member of the Board and a member of its Committees shall avoid
the transaction and situations in which he has actual or potential direct
or indirect interest that conflict or may conflict with the Bank’s
interest, and the member of the Board shall comply with the provisions
relating to conflicts of interest in the Companies Law and its
implementing regulations and the regulations issued by SAMA, CMA,
and the internal policies of the bank.
A member who becomes aware of actual or potential conflict of interest
must:

3.5.1 Timely bring the conflict of interest matter to the attention of the
Chairman of the Board or the Chairman of the Committee in
writing.

3.5.2. Abstain from any and all involvement in that matter, including

excusing himself from participating in any debate or voting on the
matter or attending the relevant meetings associated with the

ibaell (2ylad s

Colall iz OF Lgre Auiel) Olaelll g ey BV julomo g Yo Lz
28 91 Brles Gl aa lgd ) 0955 Of Jotow 51 Lgsd 4 0550 @I el
Lol s el Oly clid) dlan go p2lais OF oS 81 G2 las Blee
o0 8y30all dalaiYlg dduaid] dosslglg A pllas (§ 839l Fliaadl (2)lans
i) AU Sty AW B gl Aty (5592l (535S yall i

aladl § Joiowe ol dad (il 39229 (30 (s e g I goall e o

139 Jes

3139793 wliall Bgll (3 Tidas dumelll ) of pudomall puly sUas] Y0,

oaell Glelosizl jgsa> of Coguaill of (alas ST (§ ganll sl pae Y0¥
o9l dall Ol

Y0

matter.
3.6. Duty to disclose any direct or indirect interest in business and contracts o5 LE"" 39dally Jlesyl G Brileo & o Bl &) dxliae ‘_“si e cbaé}’l 0
executed for the Bank’s account: - ) i . ) Hlil )
A member of the Board and a member of its Committees shall disclose bhas zlasil e[?dlll Le"& Aol ‘)l"mwg °)‘A>"MW Je e
in writing any direct or indirect interest he has in the business and w‘ ) ‘w@” J?”J‘ﬁ dw?"éwwfﬂw%ﬁdwéw‘?
contracts executed for the Bank’s account immediately upon becoming M‘ &Cwyb ‘4""[’1” pESSL plAI G'U" UL‘” 3 “f‘l‘? & 4&19)3.9
aware thereof, and shall comply with the provisions relating to disclosure &lall M:b"yb Apdpdicl 4’5,‘?)9 UE"‘“”‘%" Q@ Byl 25841y Jlas3! S
of interest in business and contracts in the Companies Law and its i) Gl Slolpadly A Sgad] By ($392dl (53550l il 30
implementing regulations And the regulations issued by SAMA, CMA,
and the internal policies of the bank.
3.7. Duty not to accept benefits from third parties in relation to his role relidl G By A3Me ol Lod bl (o A A gias dadie ‘-fi Js:d pie TV
in the Bank:
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3.8.

3.9

3.10.

3.11.

A member of the Board and a member of its Committees shall not
exploit his position, duties and powers vested in him in his capacity as
a board member or a member of its Committee in any way to obtain
or accept benefits from third parties for a specific act or to refrain from
doing a specific act.

A member needs to accept collective responsibility and implement
the decisions of the Board as a loyal member of the Board.

A member shall represent all shareholders of the Bank and take all
actions to achieve the best interests of the Bank and its shareholders,
while protecting the rights of the other Stakeholders.

Ensuring that the Bank assets and resources are only used to achieve
the Bank’s purposes and objectives, and not to achieve personal
interests.

Commit to the implementation of the Anti-Money Laundering Law
and the Law on Terrorism Crimes and Financing, and SAMA's relevant
instructions.

3.12 A Member is responsible to continually develop his
knowledge, skills and expertise in order to regard himself as
adequately equipped to perform his duties as a member of SAIB. So
that he can perform the work accurately and objectively in a way that
serves the interests of the Bank, and improve work skills through
continuous learning and training.
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4. Attendance

Each Member should devote sufficient time and effort in maintaining a strong
understanding and awareness of issues affecting SAIB and to endeavor to attend
all scheduled Board meetings or its Committees.

5. Bank facilities

A Member, his immediate family or a related party are not prevented from having
banking facilities with SAIB, including loans, provided that the banking facilities
should not exceed the limits stipulated by the Key Principles of Governance in
Financial Institutions and the Banking Control Law under the Control and
Supervision of the Saudi Central Bank.

6. Employment of immediate family members at SAIB

Immediate family members may be employed by SAIB provided that the:
e Member is not involved in the decision to employ the individual at SAIB;
e Member is not involved in any decisions concerning the individual’s
remuneration, promotion or career progression.
e Member is not directly supported by that individual as he discharges his
duties as a Member of SAIB Board or its Committees.
e Member does not receive any benefit for a decision to be taken by such
employee doing his normal course of duties.

7. Confidentiality
7.1. In carrying out their responsibilities to SAIB, members often learn about
confidential or proprietary information pertaining to SAIB, its suppliers and others who
do business with SAIB. Members must maintain the confidentiality of all such
information entrusted to them, and shall not disclose any information that he has been

Jpaxdl .t

e 35 @ OVl dwlydg pgd9 Aopaall (§ GBI dglly C LuaySS 5sae S e
g daiadl Ol 91 8)loY1 uloea) Agdoxadl Glelaizdl S gy cclidl

4SSd! gl

.0

Glodsdl (e Jgaxdl @ Ao 93 Byb (ST ol cpbbeall dil 3131 10 ST 91 guae Y G
lesle (a8 (@1 29l (e c29,80lg ALY Cdkguedll 3 § oy lidl o &b panall
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privy to through his Board membership to third parties or to any of shareholders of the
Bank, unless such disclosure takes place during the General Assembly in pursuance with
the provisions of the Companies Law, the Capital Market Law and their implementing
regulations, and SAMA regulations when disclosure is authorized or legally mandated.

7.2. Confidential information is to be used exclusively for SAIB’s business
purposes and never for the personal use or benefit of a Member or a third party
or in order to compete with SAIB.

8. Insider trading
A Member may, from time to time, have access to material, nonpublic information
concerning SAIB, its customers or suppliers, or other companies. Accordingly, that
Member may not benefit from these materials or information personally, whether
directly or indirectly.

A Member must not buy, sell, recommend or otherwise trade in SAIB securities,
either personally or on behalf of others, while in possession of material, nonpublic
information relating to such security, or communicate or disclose, in any manner,
material, nonpublic information to others in violation of a duty to keep such
information confidential.

9. Fair, Accurate and timely reporting and disclosures

No Member shall knowingly and deliberately conceal or omit information:

e Required by any regulatory or supervisory body in accordance with the
laws and regulations of the Kingdom of Saudi Arabia.

e From any document to be released to the SAIB’s shareholders (including
the annual report and accounts).

A Member shall fully co-operate with regulators and supervisory bodies in
accordance with the laws and regulations of the Kingdom of Saudi Arabia.
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10. Gifts and Hospitality

The Member shall exercise caution and apply sound judgment when presenting
and accepting gifts to or from Stakeholders. This aims at protecting the integrity of
the Bank and the Member.

Taking into account the value, nature, time and intended intentions of such gift
/hospitality. The Member shall:

Adluallg Llngl .Y .

ool J1 51 0 ) 5:39 blugl) @il die @dudl (Sl adaiy ydol (365 gaanll e o
bl gandl e S Al dolam) cdmlyanll

D b b Blelye granll e ddluall / Lugll cudgiy daubg dadd Hluedl cpm I3V pa

a) not request or accept any gifts invitation, service or anything of material | slgw digine 9l Loole dagd 93 £ ol dous gl Bged ol L g;T Jgd ol b ps (i
or non-material value whether for himself or his personal relationships = 48 g 055 Ol I (2w 9l dalle g Blado ol caseis (o )BT U of dJ i
from natural or legal persons that have or seek to have a relation with the d}"’-’d‘ duc gao 90 &ﬁ‘:‘*&ﬁiﬁ@ﬁ JUL‘ vy Oj—?ﬁ ol us‘” “’*’"’ kil &
Bank, which may directly or indirectly affect the objectivity of the Member ALLS e, Gl Jgid ol Sl gl oy 9l cdolgo dpdis
in implementing their tasks, the decisions made or may force them to
commit to do something in return.

b) Accept the gift presented if rejection would be offensive to the Bank, Tﬁjﬁ%ﬁjﬁ;g&ﬁi Zt&jﬁ;ttﬁjﬁiﬁf&fa (=
rejection is not practically possible or if presented to the staff in official W53 Oluslially b3 0),3533%?3 ‘uﬂw‘ Aelgd 52185 Lo (acsy CDoud>
visits, events or receptions, in accordance with the rules of etiquette and s o BLch"JaJ&g Lag)l Jgd jemmd
protocol followed in visits and events. However, the acceptance of the gift
shall be subject to the following: Olanie 3T Mﬂ-j 31 (29 dud e 31 ‘J‘PS" oo Jl> st Ao Oﬁﬁ Ve
e The gift shall not be cash, loan, share or financial derivative. Al
e Thegift andits value shall be according to the usual practices followed 1 Bl s 113 e st e Coylao 9 Lae LgiosBs Dotgl] 0553 o e

in a particular event, such as trophies. = : ) e ;’ Jbadl e e @)JJSW9 lasd cenid
e If the gift is a fee discount or exemption, it shall be related to an )
invitation to attend a conference or meeting that enhances Bgcdy 3laxs Ol azeid (Pow) OF Jj3 of oAl e Ble dugll i Jl> L% °
knowledge, positively reflects on the business of the Bank and does | Lai Vg ¢lidl Jlasl e loloo] (uSaog ddyaell 320 glaiz! 9l yaise ygsa
not result in a conflict of interest. Bladdl § o)las e
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e The gift shall not be presented due to the recipient’s position or work
at the Bank.
e The person presenting the gift shall not have private or public interest
that he wishes to get from the Member or the Bank.
c) The gift recipient shall submit a written disclosure form to the compliance
department directly after receiving the gift in the following cases:
e [f the gift has a value and can be sold.

o [f the gift is perishable and of a value exceeding SAR 1000.

il § sl Cuaie; dadie pd deddall dagl 0eSS OF @
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11. Observance of this Code

A Member is expected to honor this Code. If a Member is in any doubt about the
application of this Code, he should immediately seek advice.
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