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Retal Code of Conduct and Ethical Values

Code of Conduct and Ethical Values
1-Purpose

This Code of Conduct and Ethical Values
(the “Code”) outlines the policies that
relate to the ethical standards, legal, and
regulatory requirements of conduct that the
directors, executive management, and
employees of RETAL are expected to comply
with while carrying out their duties and
RETAL  Urban
Development Company (“Company”) and

responsibilities  towards
its subsidiaries.

The “Concerned Persons” shall be defined as
the Individuals associated with RETAL and its
subsidiaries including Board Members,
Committee Members, Executive
Management, Employees (permanent or
temporary),  Consultants,  Contractors,
Seconded Staff, Agency staff, volunteers,
interns, and other persons associated with
RETAL Development Company and its
subsidiaries.

This Code is intended to bring the focus of
the “Concerned Persons” on areas of ethical
risk, provide guidance to personnel to help
them recognize and deal with ethical issues,
provide a method to report unethical
conduct and help to foster a culture of

honesty and accountability.

The Code should also be made available
upon request to any interested external
party for review.

2-Scope of Applicability

This policy shall apply to all Company’s
Departments ,Subsidiaries, Joint Ventures of
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the
applicable

Company (as per the approved

subsidiary governance
guidelines), and individuals associated with
RETAL Development Company and its
subsidiaries  including Board members,

Committee members, Executive

Management, Employees (permanent, or

temporary), Consultants,  Contractors,

Seconded staff, agency staff, volunteers,

7

interns, and any other persons associated

with RETAL (together, the “Concerned
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3-Objectives of The Policy

1.

Keeping the Company's reputation inside
or outside the work, since committing to
the code is one of the factors of the
financial institution success.

Developing the ethical awareness of the
Concerned Persons and making them
aware of the ethical behavior when they
practice their job tasks.

Obligating the Concerned Persons to
their
honorably, exert effort to perform their

perform work  honestly  and
work accurately and to be interested in
scientific and practical qualifications to
meet the requirements of their job.

Practicing the work tasks with the highest
levels of the ethical conduct expected by

the Company's customers.

4-Conflict of Interest
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Company. A “conflict of interest” can occur
when the private interest of a director,
executive managers and/or employee
interferes in any way — or even appears to
interfere  — with the interests of the
Company.

A conflict situation can arise when a
Concerned Person takes actions or has
interests that may make it difficult to
perform his or her professional work
objectively and effectively.

Conflicts of interest also arise when a
Concerned Person, or a member of his or
her immediate family, receives improper
personal benefits because of his or her
position within RETAL.

Any situation that involves, or may
reasonably be expected to involve, a conflict
of interest with RETAL should be disclosed
promptly to the supervisor and the Board of
Directors via Compliance Management.

5-Gifts

All Concerned Persons shall not accept gifts
or personal benefits of any value from a
supplier, vendor, contractor, or customers if
it could be perceived that this could
compromise or influence any of the
Concerned Persons’ decisions.

Gifts such as annual calendars, stationaries
and other similar symbolic gifts are not
required for disclosure.

The instances where prohibition is not
made, it may be appropriate for Concerned
Persons to accept a gift from an external
party as an exception. By way of example,
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Concerned Persons gifted with plaques may
be accepted for project recognition awards
or for attendance commemorating a
celebratory event or project milestone.
However, Concerned Persons are required to
disclose this in the Gifts and Hospitality
register.

The Concerned Persons disclose gifts as

follows:
A) Gifts offered to Board/Committee
Members:

Gifts offered to the Board/Committee
Members shall be reported to the
Chairman, or Secretary General of the
Board, or Chairman of the Audit
Committee.

B) Gifts Offered to Executive Management:
Gifts offered to the
Management shall be reported to the

Executive

Compliance Manager and disclosed in the
Gifts and Hospitality register.

C) Gifts Offered to Employees and other
Concerned Persons:
Gifts offered to the employees shall be
reported to Compliance Management
and disclosed in the Gifts and Hospitality
register.

6-Entertainment

Acceptance of normal business

entertainment such as lunch, dinner,
Business events and the like, generally is
appropriate if it is of a reasonable nature
and is in the course of a meeting or another
occasion, the purpose of which is to hold
bona fide business discussions or to foster

better business relations. Employees are to
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report any such entertainment (in advance,
if practical) to their supervisors.

It is prohibited to solicit services and
entertainment from external parties and
Concerned Persons should be mindful of
accepting services and entertainment that
could create a perception that one's

judgement is, will be, or has been

compromised or influenced. All acceptance
or offers of such services received from
external parties while working with RETAL
shall be declared to Management Head's.
This is in keeping with good corporate
governance and to protect the Concerned
Persons interests in the event of
complaints/allegations made. Such
disclosure also allows steps to be taken to
mitigate any potential or perceived conflicts
of interest. Managements are encouraged
to maintain a record of these declarations,
wherever possible.

Family members shall be aware of services
or entertainment offered by external parties
whom RETAL has official dealings with.
Services and entertainment that are
luxurious or excessive (in terms of Saudi
Riyals value and frequency) which shall be

declined and disclosed.

7-Outside Activities

Concerned Persons are prohibited from
engaging in any "freelance" activities which
compete with The Company’s activities;
implies  sponsorship or support by an
outsider Organization; or adversely affects
The Company’s  reputation; or makes use
of or interferes with The Company's time,

facilities, resources, or supplies.
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For situations where conflict of interest is
uncertain, Supervisors and Compliance
Management must be aware.

8-Interests in Other Businesses

During his or her job with The Company, the
Concerned Persons must promptly disclose
any financial interest whether of their own or
of a family member to their supervisor
whether the interest is directly or indirectly.
The interest must be reported whether the
Concerned Person is an investor, lender or
director in a competitor, or director in a
customer or a supplier business deal.

9-Corporate Opportunities

Concerned Persons have an obligation to
elevate The Company’s legitimate interests
when a potential opportunity to do so
arises. They are, therefore, prohibited from
using corporate property, information or
position competing with RETAL for personal
opportunity advantage.

10-Harassment

The Company is committed to providing a
safe-respectful working environment for all
individuals  with  whom the company
interacts. This Code is based on the
underlying goal that The Company respects
every individual’s right to dignity, privacy,
integrity, and safety as well as their right to
equal and fair treatment in the work
environment.

This Code applies to and protects the
following individuals in the workplace:
existing and prospective employees and
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contractors of the organization; employees
and contractors in existing and prospective
portfolio  companies;  existing  and
prospective investors in the organization;
existing and prospective vendors and service
providers to the organization.

This Code of Conduct and Ethical Values is
enforced where our The Company’s work is
performed or discussed, including offices,
conferences, forums, meetings, and social

events.

Definitions and examples of unacceptable
behavior:

1-Discrimination:

All individuals are treated equally in The
Company and there will be no tolerance
towards discrimination based on age,
gender, race, religion, political beliefs,
citizenship, marital status, family status,
disability or any additional ground protected
by law.

This commitment applies to all interactions
with individuals doing business with the
organization, including recruitment,
investment, divesture, promotion, training,
transfer, discipline, termination,
compensation, benefits and participation in
all  activities, events and programs
sponsored by the organization.
2-Workplace Harassment:

Workplace harassment is defined as
unwelcome conduct or comments, either
directly against an individual in the
workplace or made in a general manner that
contributes to an environment that is hostile

or lacking respect or dignity.
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3-Sexual Harassment:

Sexual harassment is defined as engaging in
unwelcome sexual solicitation, conversation,
or advances against an individual or made in
a general manner and any resulting grant or
denial of benefits to an individual as a result
of the response to the solicitation,
conversation or advance.

4-Workplace Violence:

Workplace violence is defined as the
attempted or actual exercise of physical
force against an individual in the workplace
that could cause discomfort, pain, or injury.
The definition also includes threats to
exercise these practices.

As such, all employees are responsible for
helping to ensure that individuals do not
suffer any form of harassment. Any
employee who suffers from harassment will
have the total support of The Company’s
Board of Directors and executive managers
in putting a stop to it. Any employee who
suffers from harassment may directly report
to firstly- as level 1- their superior. Secondly-
as level two- Governance and Compliance
Management.

11-Boss-Subordinates Relationship:

Mutual respect is the focal point that identifies
boss subordinates’ relationship to strengthen
the mutual trust that supports the Company
and emphasizes its continuity. This could be

achieved through the following:

1. Transfer the knowledge you acquired to
your subordinates and foster them to
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increase information exchange amongst
themselves.

2. Oversee the subordinates and hold them
accountable for their actions. Assess their
performance objectively and impartially
and seek to provide training and
improvement opportunities for them in
accordance with the instructions and its
governing regulations.

3. Respect the subordinates' rights and
cooperate with them with high
professionalism without favoritism or
discrimination.

4. Directions to subordinates shall be in
writing.

5. Granting the opportunity to the
employees to exercise their rights in
expressing their personalities and opinions
and encourage the teamwork role in
creativity which will in turn participate —
obviously - in the company progress.

6. Adopt administrative and incentive policies
represented in exchanging mutual
discussions and applying transparency and
equal treatment to create the spirit of
solidarity and brotherhood between co-
workers.

12-Subordinate-Boss Relationship:

shall
supervisors’

1. The commit to

implementing

employee
the
directions, and instructions according to the

orders,

administrative level. If such instructions
constitute a breach or a felony punishable by
the

employee shall refuse to implement such

law or by any legislation in force,

instructions and reporting this violation

according to the procedures followed.
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2. The employee shall respect his/ her
supervisors and shall not try to gain any
the flattery
methods, or deception techniques, or through

preferential treatment over
nepotism or favoritism.

3. The employee shall refrain from deceiving
his/ her supervisors and shall not hide any
information related to their work with a view
to influence decisions taken, or to obstruct
the work. He/ She shall also cooperate with
his/ her supervisors and shall provide them
with opinion, advice, and expertise with
objectivity and sincerity, and shall put at their
disposal any information in his/ her possession
that would achieve the work benefit.

4. The employee shall make his/ her new
direct be briefed fully
accurately on issues and documents including

supervisor and

outstanding matters to ensure business
continuity.

5.  The employee shall notify his/ her
supervisor in  writing immediately upon
discovery of any violation related to the
Company work and its working system

6. The employee shall, out of a sense of
responsibility, accept assignment to work in

times of non-official work hours if necessary.

13-Representing the Company Inside or
Outside Kingdom of Saudi Arabia:

Upon assigning one of the Concerned Persons
to represent the Company whether inside or
the the
instructions should be taken into account:

outside Kingdom, following
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1. Following the good behavior in different
places attended by the Concerned Persons
as a representative for the Company

2. Complying with the rules and regulations
governing this country.

3. The Concerned Person should respect
customs and traditions of the visited
country

4. Respect the customs and traditions of the
Saudi society as a representative of a
Saudi company.

5. Maintaining a good look.

6. Contacting Company officials in the case
of emergencies to find the proper solution
for the urgent problems.

7. The traveling of the Concerned Person
does not mean cessation of their work.
They shall coordinate with their colleges
and director to proceed their work.

14-Safety

The Company is committed to providing a
protected working environment to all
representatives. In addition, there are laws
and regulations that impose liability on The
Company to safeguard against safety and
health

employees and other persons who are

hazards. For those reasons,
present at RETAL's facilities are required to

adhere to all safety guidelines and
procedures that the organization adopts.

If employees have any inquiries concerning
possible health and safety hazards at any
subsidiary’s facility, they should bring those
inquiries to the attention of their supervisor

as soon as possible.
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15-Confidential Information

Concerned Persons are familiar with and
abide by The Company’s guidelines on
document classification. They shall ensure
that the method of handling and custody of
classified documents and information is in
accordance with internal guidelines.
Concerned Persons are responsible to
maintain the confidentiality information
within The Company as well as information
entrusted to them by external parties. Some
measures shall be taken to protect
confidentiality as but not limited to keeping
desks paperless, saving information and
documents in locked drawers, locking
computers when leaving the office, and
changing passwords often.

Disclosure has to be authorized by The
Company or required by law. Information
shall be maintained in strict confidence and
ensure that only authorized personnel have
access to it.
In sharing sensitive and  classified
information, Concerned Persons shall ensure
that the recipient of the information is
aware of the information classification as
well as the restrictions regarding its further
use or dissemination.

“Confidential information” includes all non-
public information that might be useful to
competitors, or harmful to RETAL or its
customers, if disclosed.
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16-Fair Dealing with Customers

The Company believes that the satisfaction of
its customers is the highest goals, and it seeks
By the
following principles, the Company put the

continuously to reach this goal.

customer at the center of its attention, and
so the Concerned Persons shall consider the
following in addition to what have been
mentioned in the Customer Care Policy:

1. Respecting the rights and interests of the
customers without exception. Treating them
with
impartially without discrimination on the

respect, politeness, objectively and

grounds of race, gender, religious beliefs,
political beliefs, social status, age, disabilities,
or on any other ground of discrimination.
Undertake the Companying services with
adequate quality.

2. Seeking to gain the customers' trust
through integrity, responsiveness, and proper
behavior in all actions in line with laws,
regulations, and instructions in force.

3. Completing the transactions required with
speed and accuracy, and within the limits of
competence. Answering the questions, and
of the

accuracy, objectivity and speed and explaining

complaints service recipient in
the reasons in case of non- approval or delay
in their dealings.

4. Providing to the service recipient the
required information related to his/ her work
activity in the adequate speed without
deceiving or misleading in accordance with
the regulations and guide them to the

complaint’s mechanism in the event of their
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desire to raise a complaint to the competent
authorities.

5. Giving priority attention and care for
people with special needs and provide aid and
assistance to them.

6. Dealing with documents and customers’
personal information with confidentiality and
impartiality and in accordance with the
applicable laws and regulations and not
such

exploiting information for personal

purposes.

7. Refrain from any action that adversely
affects the customers' trust in the Company.

17-Corruption and Bribery

Concerned Persons shall be committed to
always conducting business at a level where
their actions cannot be questioned, always
acting in full compliance with all applicable
laws and regulations and RETAL's internal
compliance policies and procedures.

RETAL operate a zero-tolerance approach
to the making or receiving of bribes or
corrupt payments, in any form. This type of
conduct is absolutely prohibited whether
committed by an employee or anyone else
acting on the Group's behalf. This policy sets
out what is not acceptable in general terms
but when in doubt as to whether any
conduct could amount to bribery, the
matter should be referred to Compliance
Manager for this policy. It is essential that
you read, understand, and comply with this
Code.

Bribery occurs when anyone offers, solicits,
gives, receives, or accepts anything of value
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in exchange for favorable treatment by an
organization, government authority or
official. It also occurs when an organization
secures an unfair advantage over its
competitors through secret and corrupt
dealings with prospective customers. Bribery
is illegal, and any RETAL employee who
elicits, participates in, or condones a bribe,
kickback, or other unlawful payment or
attempts to participate in any such activity,
will be subject to strict disciplinary action, up
to and including termination. RETAL also
reserves the right to refer such matters to
public authorities for possible criminal
prosecution.

18-Protection and Proper Use of Assets

Concerned Persons should protect RETAL's
assets and use them in the most responsible
form to ensure their efficient use. Theft,
carelessness, and waste have a direct
impact on RETAL's profitability.

The law forbids theft of Company property,
including cash, credit cards, equipment,
supplies and other tangible and intangible
assets. Any suspected incident of fraud or
theft should be immediately reported for
investigation.

Equipment should not be used for non-
though
personal use may be permitted with written

Company  business, incidental
approval from proper management.

The Company's information technology
system, telephones and other technology
resources may be used only for legitimate
business-related communications.
Concerned Persons are prohibited from
sharing their passwords or customers’
passwords. The unauthorized use and/or
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disclosure of other users’ passwords is
prohibited.

Employees must abide by all security
restrictions on the Company's technology
systems and resources and are prohibited
from attempting to evade, disable or
“crack” passwords or other security
otherwise

provisions  or attempt  to

improperly  access such  systems or
resources.

The obligation to protect the assets of the
proprietary

information

Company  includes  its

information. Proprietary
includes intellectual property.
Unauthorized use or distribution of the
Company's proprietary or confidential
information would violate policy of the
Company, could be illegal and may result in

civil or even criminal penalties.

Third party software is provided as a
productivity tool for employees to perform
their job functions. Employees may be liable
as individuals for illegal software use.

To the extent permitted under applicable
law, employees, contractors, and temporary
employees shall assign to RETAL any
invention, work of authorship, composition
or other form of intellectual property
created during the period of employment.

19-Advertising and Promotional Activities

Sales practices must always reflect RETAL's
values. Fair and accurate advertising and
sales practices are critically important in
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reflecting RETAL s values and reputation
with its customers and the public. Deceptive
advertising or false and misleading content,
and related activities in the promotion and
sale of products sold or offered by RETAL is
prohibited. Therefore, all advertising claims
and other representations to customers and
potential customers must be truthful and
have a reasonable basis. In addition, all
advertising claims, whether made in
catalogues, brochures, leaflets, posters,
newspapers, magazines, or other print as
well  as media, must be
substantiated

dissemination.

non-print

before  publication  or

20-The Environment

RETAL is aware and recognizes that its
businesses could have an impact on the
environment. RETAL is committed to
ensuring that this impact is reduced where
practicable. To satisfy this commitment,
RETAL seeks to ensure that its practices are
up to the local and international standards
that covers environmental concerns.

RETAL continuously ensures that the
resources and  materials used are
sustainable, are capable of being recycled
and are used effectively with the minimum
of waste; that where practicable. RETAL
adopts  technologies,  materials  and
processes which do not have an adverse
impact on the environment. However,
where such impact is unavoidable, it is
ensured to be minimized; and those
suppliers and contractors have the same

objectives of RETAL's.
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Employees should report promptly to
supervisors, managers- based on the
Whistleblowing Policy - or other appropriate
personnel when they observe illegal and or
unethical behavior, and any violations of law
("a system of rules created and enforced by
social or governmental institutions to
regulate behavior"), rules, or regulations,
and when in doubt about the best course of
action in a particular situation.

Examples of unlawful or improper behavior
include, but are not limited to, any of the
following:

1. fraud, theft, or embezzlement.

2. intentionally misleading financial
reporting.

3. improper or undocumented financial
transactions.

4. Intentionally destroying records, and
improper use of property.

5. violations of conflict-of-interest policy.

any other improper occurrence regarding

cash, financial procedures, or reporting.

7. improper use of assets.

8. safety/health violations; discrimination
and abusive practices.

9. bribery or kickbacks.

10. unauthorized use or disclosure of
confidential information.

Directors, executive managers, and

employees should report violations of laws,
rules, regulations of this Code to the
Compliance Management and/or to the
Board of Directors. This is in accordance
with the policy of reporting violations.
Violations will be investigated, and action
will be taken by the appropriate personnel or
the Board as necessary. RETAL will not allow
retaliation for reports made in good faith.
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Employees must cooperate in internal
investigations of misconduct. Any person
involved in an investigation of possible
misconduct in any capacity must not discuss
or disclose any information to anyone
outside of the investigation unless required
by law or when seeking his or her own legal
advice.

22-Amendments and Waiver

The Board of Directors are the authorized
party to make amendments to or waiver of
this code. If so, if an amendment or a waiver
is made, disclosure shall be made as seen
appropriate.
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Ethical Values

Management shall ensure that this code is
communicated to all Concerned Persons on
RETAL by performing the following:

1. An official internal announcement shall
be made.

2. The Code of Conduct and Ethical Values
shall be circulated to all the employees.

3. Employees shall be given awareness
programs on the Code of Conduct and
Ethical Values periodically.

4. Employees shall be informed about the
advantages of adopting the Code of
Conduct and Ethical Values.
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24-Review and Amendments

Governance and Compliance Management
shall review the effectiveness and adequate
implementation of this Code on an annual
basis and submit its recommendations to
Nomination and Remuneration Committee
and/or Audit Committee for endorsement

and the Board of Directors for approval.

25-Responsibilities under these Regulations

All Concerned Persons must read,
understand, and abide by this Code and the
following related policies:

1. Conflict of Interest Policy.

2. Whistleblowing Policy.

3. Confidentiality Policy.

4. Related Party Transaction Policy.
5. Supplier Code of Conduct.

6. Grievance Policy.

26-Final
Enforcement

Provision:  Publication and

1- The Code is subject to annual review as
part of the corporate governance review.
2- This Code is amended whenever the
need arises on a proposal from the Board
of Directors in accordance with the
recommendation of the Nomination and
Remuneration Committee.

3- This Code shall be enforced, and its
shall be adhered to
approval by the Board of Directors.

4- The Code shall be published on the
company's website after its approval.

provisions upon
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Retal Code of Conduct and Ethical Values

27-Acknowledgment

Abiding by the provisions and rules of the charter of
Retal Code of Conduct and Ethical Values

|, the undersigned, hereby acknowledge that/

| read Retal’s Code of Conduct and Ethical Values
and agree to abide by it and perform my duties in the
Company honestly and faithfully and to preserve the
honor of the profession and the confidentiality of the
Company and the customers and respect the laws,
resolutions and norms regulating the work of the
Companying and | pledge to work by the provisions of
the Code of Conduct and Ethical Values of the
Company in letter and spirit and to preserve the rules
of ethics and conduct of the work and my affiliation
to the Company for the duration of my service.

This Code is an integral part to the policies of the
Company as an obligation to work or continue to work
with the Company.

And this is my acknowledgement of the above.

Date:
Name:

ID Number:
Signature:
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