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Article I: Definitions

‘;‘La_,‘,.-.:.ﬂ :do¥d Balll

The words and phrases contained in this Regulation shall have the :LWuJS'PLai Aol Glall AUl oda (§ 80ledl cilylialls Lol uiady

meanings ascribed thereto:

The “Company”: Bidaya Home Finance. Ll Jugent a4l 48,4 148,401
The “Ministry”: The Ministry of Commerce. Byleeill Bl3 18,151
The Authority: The Saudi Arabian Monetary Authority “SAMA”. g3gaadl yall WA Aisde il

The “General Assembly”: An Assembly formed by the shareholders of the : .

oLl 23S, allasg oS, 4l

Company under the provisions of the Companies Law and the Company’s

Articles of Association.

The Law: The Finance Companies Control Law. Jigatll SIS, BBl e o llas callasdl

The Regulations: The Implementing Regulations of the Finance

Jsgarll oS4 Al o pllast 3y diantll AU sdnsDU
Companies Control Law.

The “Board/Board of Directors (BoD)": The Board of Directors of the

AS, A0 Byla) udoma BylaYl udoma /el dl
Company.

Member of the Board of Directors: Member of the Board of Directors of

AS, 80 Byla) gl guae Byla¥ el g

the Company.
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the approval of the majority of the members attending, which is elected 1o

chair the Board and organize the works thereof.

The “Chief Executive Officer — CEO": The Senior Executive in the
Company's Senior Executive Management, who shall be responsible for its

day-to-day management, regardless of his/her job title.

The “Senior Management”: Chief Executive Officer (CEQ) and his
deputies, Chief Financial Officer (CFO), Directors of Main Departments,
Risk Management, Internal Auditand Compliance Officers in the Company;
knowing that the phrase “Directors of Main Departments” shall include
directors who serve in executive positions— but not limited to- the
Executive Director of Credit Risk, Executive Director of Operations,
Executive Director of Human Resources, Director of the Collection
Department, Director of the Information Technology Department, Region

Directors, and the like.

Major Shareholders: Natural or legal persons who directly or indirectly
control, individually or in association with others, 5% or more of the
Company's capital, and whoever owns 5% or more of the Company’s shares

or voting rights therein.

Stakeholders: Everyone who has an interest with the Company, such as

staff, creditors, beneficiaries, shareholders and suppliers.

The “Related Parties”:

A. Member of the Board of Directors or the Committees emanating
therefrom.

B. Senior Management Member:

C. Any person who owns or directly or indirectly controls (5%) or
more of the capital or voring rights in the Company, and any entity

in which the same person directly or indirectly owns or controls

ASy Al @ Lall Budandl Bl ¥ Jggudl sgdudinll syl
(s ol slaswa cpe Jlaill (aky L A gall BlaY1 (e S

ey cAgdlall gpanill uully cdlaiy gdeaiall syl sLdadl 351531
sl dasllly Sblell By casllsy oo Oalosudly cdus,)l oslylsyl
el ehoall JadS Ayl Syl s¥l (6y0de ool Lole. 38,801 § al5Ig
gsaiddl aall- yasdl ¥ JUL Jas (e —2pduais casllsg 8yls] Gslady
Slgall gdiainll ull cnlleall gdgaisll uull (olax¥ly laliell
BLULl §yate colaglall 3a5 8ylo] sate cJuamall 8yls] e duydal

oS> (§ (09 (el

S opbun el Ognsliaedl of Oganuidall olictdll sonenlud! HLS
31 AL B (%5) (e 55T g AL o @asyd0 ilis i ol siilia
3, 4l el 0 ST o (965) dtias Lo hllag gy IS RS, 500 o sl gy ST

Lpd cugsall Baas of

osllly (oralssllS S, A ae Axbias 4 e S iplliall cilasel
Cabls conealudly cppuatidly

:A8Mall 993 A1 L1

condzll o 250l laelll gl BylsY) ulze gunne

Ll 3yl g

(%5) e 8yilin p2 ol 5yilin Aasylay Slasusy of clley paieds 6T 2
ellay OLS (519 A8, § coguatll Goan of JWI iy o AST o
oo A8 51 (%5) Byilee Al ol Byilie Baskey yadesdl U3 448
Lele sl of cugiatll Goam of JUI ol

(%5) e 8yalin e ol 8ydls Lasplay Jorus of cllay paieis g .
3 35 Lol a3 (&1 & 31091 § 19t oa §95 &l 30 ST of
A0 U5 f L oo i e Jguan



D.  Any person who owns or controls directly or indirectly (5%) or ST of (%5) 8 ,ilia sy ol 8,ilie &asykas 4S80 bl LS g .o

more of any type of securities that gives the holder thereof the Lole Sl of couguatll Bads of pasasl sl madll oy
right to own a share of the profits or income of the Company. il 1da o (7) G (1) oy Awlel Az yll 3 cuyall g

E.  Any entity in which the Company directly or indirectly owns or
controls (5%) or more of the shares or voting rights.

F.  Relatives up to the second degree from (A) to (C) of this item.

Relatives up to the Second Degree: ;
Gl Aoyl (R oLy BY1

First Degree: mother, father, husband, wife and children.

L9 A3y 79505 Ml g A1 1 J g1 Ayl
Second Degree: Grandfather and grandmother, son of the son and

daughter of the daughter, brothers and sisters. olg5319 55531 il cyaly M1 ol Bzl ndl AL Amgall

Exposure: The value of the asset exposed to any credit risk, such as the risk
of default or credit rating decline. ol sladl e Jloliea Jio dglanil jbolie Y (ol Ll Loyl 1y paill
(St Calpatll olassl




Article ll: Preamble

This Policy shall identify the rules and controls of conflict of interests in the
Company. The provisions of this Regulation shall be pursuant to the
Company's Articles of Association approved on 05/05/2017 AD and the
relevant regulations governing the Company's businesses without
prejudice to the provisions of the Companies Law issued by Royal Decree
No. (M/3) of 28/01/1437AH corresponding to 10/11/2015AD, and
amended by Royal Decree No. M/79 of 25/07/1439H corresponding to
10/04/2018AD, as well as the laws and regulations of the Saudi Arabian

Monetary Authority “SAMA” and other relevant regulations.

Article lll: Significance of the Canflict of Interest Policy

This Regulation is for the protection of the interests of the Company by
organizing conflicts of potential interests with each of the members of the
BoD, Senior Management, staff, shareholders and other stakeholders,
including what may be deemed an abuse of the Company’s assets or
through its dealings with the related persons. The Company aims at winning
the confidence of its clients by preventing, reducing and effectively
managing the conflict of interest and detecting any conflict of personal

interests and interests of the Company.
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Article IV: General Provisions

The Company shall NOT:

1
2.

N 9w s w

10.
14,

12.

13

14.

15.

16.

Engage in any activity other than financing,

Possess an enterprise engaged in another activity other
than financing, either directly or indirectly.

Trade in currencies, gold, precious metals or securities.
Trade in real estate.

Trade in wholesale or retail.

Accept demand deposits.

Accept of future deposits, or non-bank facilities, or open
accounts to its clients in all forms, unless authorized by
SAMA and a percentage of the value of deposits shall be
deposited with SAMA at the amount specified by the
Regulation.

Obrain short-term foreign financing unless after obtaining
approval from SAMA as determined by the Regulation.
Provide any funding without guarantee, and as an
exception therefrom, the Regulation shall provide for the
rules of funding without guarantee.

Finance or grant facilities under guarantee of its shares.
Finance or grant facilities to an enterprise or a company,
other than a joint stock company listed on the Saudi Stock
Exchange (Tadawul), in case a member of the BoD or one
of its External Auditor is a partner in the enterprise or the
company getting the financing or a director thereof.
Finance and grant facilities to persons or enterprises in
case a member of the BoD of the Company or an external
auditor thereof is eligible to obtain financing or facilities.
Finance or grant facilities to any member of the BoD, or
one of its directors, their spouses or one of their relatives
up to the second degree, except in accordance with the
guarantees specified by the Regulations.

Finance or grant facilities, or guarantee any financial
obligation of one of its employees in an amount more than
his/her salary for the period specified by the Regulations.
Own shares in another financing company, unless after
approval by SAMA.

Finance or grant facilities to a company or an enterprise
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c)

d)

17. Finance or grant facilities to a company or an enterprise,
which owns in the Company, directly or indirectly, a
percentage exceeding the percentage set out by the
Regulation.

Subject to the provisions of Article 12 of the Law, the Company may
not be liable to an exposure of a Relevant Party except on a
commercial basis and after obtaining sufficient guarantee so that the
percentage of financing may not exceed (60%) of the value of the
guarantee at maximum. In case the amount of the funding exceeds
(SAR500.000) five hundred thousand riyals, the decision to grant the
funding shall be based on the approval of the BoD at the meeting,
The Company shall not be liable to an exposure of a Relevant Party
at a percentage of 10% or more of its paid-up capital and reserves
unless after obtaining a letter from SAMA stating that it does not
object thereto. In all cases, the total exposure of the Relevant Parties
shall not exceed 50% of the paid capital and reserves.

The Company shall not be liable to an exposure of a Relevant Party
which directly or indirectly owns or controls (25%) or more of the
shares, equity or voting rights therein, or which the Company
directly or indirectly owns or controls (25%) or more of its shares,
equity or voting rights therein.

The Company shall not be liable to an exposure of any of its
employees who is not a Relevant Party for what excess the total
salaries of four months, except through financing programs
organized by the Company for the employees thereof and approved
by the BoD of the Company after obtaining a letter from SAMA
stating its non-objection to the said programs.

Without prejudice to the public and private right recognized by the
laws, any member of the BoD of the Company or an auditor of its
accounts who receives fundi ng in contravention of any Provision in
Paragraphs (1/b), (1/c) or (1/d) of Article XII of the Law, shall be
dismissed from the position thereof from the date of obtaining the
financing, and the financing contract in this case shall be deemed

void.

The External Auditor shall be independent and shall have no
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h)

and dealt with in accordance with the regulations governing it, and
in a manner, that meets the interest of the Company.

Discrimination against employees, shareholders, directors, officials,
customers or suppliers shall be prohibited.

Directors and employees may not enjoy unfair advantages by
manipulating, concealing or misusing confidential information or
misrepresenting material facts or other unfair dealing practices.

The Company’s General Assembly shall appoint the Company's
External Auditor, and the Audit Committee/BoD shall recommend
the appointment thereof. The Senior Management shall avoid

recommending the appointment of the External Auditor.
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Article V: Conflict of Interest Provisions for Relevant Parties (Members of

the BaD)

A member of the BoD may not, without the approval of the General
Assembly and in accordance with the controls established by the
competent authority, have adirect orindirect interest in the business
and contracts that are made for the Company's interest.

A member of the board of directors may not participate in any
business that would compete with the Company, or serve as a
director or member of a board of directors in a company that
competes with the Company or conducts the same activity thereof.
A member having an interest may not participate in voting on the
resolution to be issued in this regard in the BoD or in the General
Assembly.

A member of the BoD shall inform the Board of his/her (direct or
indirect) interest in the businesses and contracts that are made for
the Company's interest. Such informing shall be recorded in the
minutes of the meeting.

The Chairman of the BoD shall inform the General Assembly, upon
convening thereof, of the businesses and contracts one of the
members of the BoD has a direct or indirect interest therein, and the
said informing shall be accompanied by a special report from the
External Auditor of the Company.

The Company shall include in the General Assembly agenda an
independent item for the approval of the businesses and contracts
one of the members of the BoD has a direct or indirect interest
therein.

Transactions with the Relevant Parties shall be disclosed in the BoD
Report.

Each member of the BoD shall avoid conflicts of interest and
suspicion of a conflict of interest.

In case the General Assembly or the competent authority refuses to
renew the license for a member of the BoD to exercise a direct or
indirect interest in the business or contracts that are made for the
Company's interest, the same member of the BoD shall submit
his/her resignation immediately, otherwise his/her membership in
the Board shall be terminated, unless s/he decides to renounce the

contract, transaction.

10
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Article VI: Conflict of Interest Provisions for Relevant Parties (Except for

the Members of the BoD)

The Relevant Parties, except for the members of the BoD, shall
refrain from engaging in any special transactions with the Company
except with the prior authorization of the BoD, except for the
financing contracts pursuant to the regulations of the Company and
the regulatory bodies.

The members of the Company’s Senior Management shall refrain
from participating in any business that would compete with the
businesses and activities of the Company, except after consulting
with the BoD and the CEO and working on preventing the conflict,
provided that all the commercial activities thereof are in accordance
with the law and not inconsistent with his/her functional
responsibilities and obligations to the Company.

Members of the Company's Senior Management shall refrain from
exploiting their positions in the Company to achieve any interest,
benefit or personal gains.

Members of the Company’s Senior Management shall refrain from
disclosing non-public or confidential information, or using any of the
same to achieve personal interests.

Members of the Senior Management shall not accept gifts thereto or
to their relatives from parties that deal with the Company, which
would lead to wasting or harming the interests of the Company, and

shall not achieve special benefits for the donor.
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Article VII: Conflict of Interest Provisions for the Employees of the

Company

The Company's employees shall:

Not participate or trade in businesses that would compete with the
Company's businesses and activities without the approval of the
BoD.

Not misuse the Company's assets, facilities and property.

Not to engage in any transaction with the Company except with the
prior authorization of the BoD, except for the financing contracts
according to the regulations of the Company and the regulating
bodies.

Not misuse the Company’s personal information held thereby for
personal purposes.

Not accept gifts thereto or to their relatives from parties that deal
with the Company, which would lead to wasting or harming the
interests of the Company, and shall not achieve special benefits for
the donor.

The necessity to obtain the approval of the Board of Directors and a
letter of no objection from the Saudi Arabian Monetary Agency
before accepting the nomination, assignment/ or re-assignment,
appointment/ re-appointment with any public or private entity, or
assuming any other responsibilities such as membership in boards

of directors, or committees, or something similar.
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Article VIII: Responsibilities and Powers of the BoD, Audit Committee and

Senior Management:

Conflict of interest management is one of the main powers of the BoD.
The Audit Committee of the BoD of the Company shall supervise the
implementation of this Policy by reviewing cases, transactions and
contracts with the Relevant Parties or which may involve a conflict of
interests, and shall submit any recommendations deemed appropriate
thereby to the BoD.

A person shall not be in a conflict of interests’ state unless the
Company's BoD determines that the situation involves a conflict of
interests.

Whenever the BoD decides that the situation is a conflict of interest,
the person with the conflicting interest shall be obliged to rectify its
status and shall comply with all the actions decided by the Board and
follow the procedures governing the same.

The BoD of the Company shall have the power to report the violators
of this Regulation to the judicial authorities competent to invalidate the
contract or to bind the Relevant Party and shall claim damages that

may result from non-compliance with this Regulation.

Article IX: Approval and Enforcement:

This Regulation shall be effective in accordance with the approval of
the BoD.

This Policy shall be effective from the date of approval thereof and shall
be communicated to the parties concerned. The BoD shall review this
Policy from time to time as may be required and upon the
recommendation of the Audit Committee, and this Regulation shall be
amended only with the approval of the Board.

This Policy shall be posted on the Company’s Website to enable the
Relevant Parties to have access thereto or to any other means of

publication deemed by the BoD.
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