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Policy for Managing and Addressing Actual and Potential

Conflicts of Interest and Handling Related Party Transactions
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General Provisions

01. The company's legal auditors must be independent and have no conflict of interest in
accordance with the regulations and professional standards, and in the event of such a conflict, it
must be disclosed and those cases addressed in accordance with the governing regulations, in the
interest of the company.

02. No related party may use his loyalty to the company or his desire to make a profit as an excuse
for violating the company's policies and applicable regulations.

03. Discrimination against employees, shareholders, directors, officers, customers, or suppliers is
prohibited.

04. Suppliers and contractors are allowed to compete for work with the company without
discrimination, and the evaluation is for the sake of achieving the company's interest and achieving
added value for it.

05. The company is obligated to fulfill all its obligations to suppliers and contractors immediately
and fairly, and in return it expects them to do the same.

06. Directors and employees are prohibited from obtaining unfair advantages through
manipulation, concealment, misuse of confidential information, misrepresentation of material
facts, or other unfair dealing practices.

07. The company’s General Assembly appoints the auditor based on a recommendation from the
Board's Audit Committee, and the executive management avoids recommending the appointment

of the chartered accountant
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Article: (1) Definitions

The following terms and expressions shall have the meanings assigned thereto unless the context
otherwise requires:

Company: Al Kathiri Holding Company.

Policy: Conflict of interest and related party transactions policy

Corporate Governance Regulations: CMA's Corporate Governance Regulation.

Authority: Saudi Capital Market Authority,

Shareholders: Anyone who owns shares in Al Kathiri Holding Company.

Stock Exchange: Saudi Stock Exchange

Relatives: Fathers, mothers, grandfathers, and grandmothers (and their ancestors). - children and

grandchildren and their descendants. - siblings, maternal and paternal half-siblings. - Husbands
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and wives.

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

Substantial Shareholders: any person who owns (5%) or more of the shares of the Company or
voting rights therein.

Corporate Governance: The company’s governance Regulations.

Person: any natural or legal person that is recognized as such under the laws of the Kingdom.

General Assembly: The General Assembly of the Shareholders of Al Kathiri Holding Company
Board of Directors or Board or BOD: The Board of Directors of Al Kathiri Holding Company.
Committee: The Nomination, and Remuneration Committee of Al Kathiri Holding Company.
Executive Management/ Senior Executives: This term includes the Company’s CEO, other
members of the Executive Management (Executive Vice Presidents and Senior Vice Presidents),
and CEOs of Subsidiaries.

Related Parties:

A. Substantial Shareholders of the company.

B. Board members of the Company or any of its affiliates and their relatives.

C. Senior Executives of the Company or any of its affiliates and their relatives.

D. Board members and Senior Executives of Substantial Shareholders of the company.

E. Entities, other than companies, owned by a Board member or any Senior Executive or their
relatives.

F. Companies in which a Board member or a Senior Executive or any of their relatives is a partner.
G. Companies in which a Board member or a Senior Executive or any of their relatives is a member
of its Board of directors or is one of its Senior Executives.

H. Joint-stock companies in which a member of the Board or a Senior Executive or any of their
relatives owns (5%) or more, subject to the provisions of paragraph (D) of this definition.

I. Companies in which a Board member or a Senior Executive or any of their relatives influences
their decisions even if only by giving advice or guidance.

J. Any person whose advice or guidance influence the decisions of the Company, the Board, and
the Senior Executives.

K. Holding companies or affiliates.

Subsidiary: Any other company controlled by Al Kathiri Holding Company

Day: A working day according to the official working days in the Kingdom of Saudi Arabia
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Article (2): Policy Objectives

* This policy aims to develop an effective legal framework to deal with cases of conflict of interest

and related party transactions by regulating conflict of interest and showing the rules and
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standards regulating to ensure adherence to best practices about protecting the company and its
shareholders from any business transactions that may involve a form of misleading to achieve
Personal demands and benefits without regard to the interest of the company. It also aims at the
legal and sound procedures that must be taken in cases of conflict of interest, with an indication of
the procedures to be taken by the parties related to the interest in a manner that allows open and

fair competition in accordance with equal competitive terms.

* The company, in all its dealings with everyone, takes into account that it is based on a fair
statutory basis, and is keen on pursuing justice and fairness, whether in its dealings with its
customers, suppliers, customers, partners, shareholders, or employees. In a manner that allows

open and fair competition in accordance with equal competitive conditions.

* Members of the Board of Directors, major shareholders, senior executives, and other employees
of the company are obligated to avoid situations that lead to a conflict of their interests with the
interests of the company and to deal with them in accordance with the provisions of the

Companies Law and its implementing regulations and any other governing regulations.

* This policy does not substitute for reference to the relevant laws and regulations, such as the
Companies Law, the Capital Market Law and its Regulations, and the Company's Bylaws. A lack of
familiarity with these regulations shall not be considered a reason for exemption from liability and

commitment to the procedures regulating dealing with cases of conflict of interest.

* Board members, committee members, senior executives, company employees, and those related
to the company are obligated to disclose and report their interests, and the burden of disclosing
the existence of an existing or potential conflict of interest is on the person with the stake, and the
disclosure is in writing to the Board of Directors and in accordance with the regulations and

procedures in force.

*» Members of the Board of Directors, members of committees, and senior executives of the
company, its subsidiaries, and employees must avoid engaging in or participating in any activity
that directly or indirectly contradicts the interests of the company and must complete the

procedures regulating this in advance and obtain the necessary approvals in writing.
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*Itis prohibited for a member of the Board of Directors to vote on the clause on the remuneration
of members of the Board of Directors and the clause on absolving the member of the Board of

Directors during the annual general assembly.

The members of the Board of Directors, members of the committees, senior executives, and all the
company’s employees are obligated not to use the company’s assets or its various resources for
any personal interest or exploit them for private benefit or other goals that do not fall within the
scope of the company’s activity and work, and the company’s tangible and intangible assets are

preserved from damage, damage, and loss. Theft and abuse.

* Board members, committee members, committee members, and senior executives of the
company and its subsidiaries are prohibited from trading in the company's shares based on inside

information.

*» Members of the Board of Directors, members of committees, and senior executives of the
company and its subsidiaries or any person related to them are prohibited from trading in the

company's shares during the prohibition periods prescribed by the Capital Market Authority.

* The company takes its decisions based on economic bases that meet its interests in the first
place.

* Members of the Board of Directors, members of committees, members of committees, senior
executives of the company, its subsidiaries, employees, and other stakeholders are prohibited
from disclosing any confidential information about the company’s performance, business, and
plans, maintaining the confidentiality of information received by any of them and protecting it
from unauthorized use and disclosure to any party to enjoy all The parties in the market have
equal opportunities to access and obtain the company’s information by disclosing it through the
Saudi stock exchange, Tadawul. None of the previous parties, whether during or after his service
with the company, have the right to disclose any confidential information outside the company
except with authorization from the board of directors, or if requested It is forbidden to do so by
the regulations, and itis prohibited to use any confidential information to achieve any personal

gain for any of them or other parties outside the company.
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* The company must disclose without any delay any transaction between it and any related party
or any arrangement whereby both the company and the related party invest in any project or asset
or provide financing for it if this deal or arrangement is equal to or more than 1% From the total

revenue of the company according to the latest audited annual financial statements.

* A person is deemed to have an interest in any shares or convertible debt instruments owned or
controlled by any of that person's relatives, a company controlled by that person, and any other
persons acting in concert with that person to obtain an interest or exercise voting rights in the

shares and convertible debt instruments company's own.

* Members of the Board of Directors, members of committees, senior executives, and all company
employees are prohibited from accepting any gifts, benefits, services, or anything else of value
from another party or person contrary to the gifts policy followed in the company so as not to
affect the objectivity of the decisions of that person or employee to perform his/her duties and
responsibilities so as not to lead to wasting or harming the interests of the company, or to achieve
personal or private benefits for the donor. The Board of Directors determines the amount that is

considered to be of no value to apply this clause.
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Article (3): Policy Implementation

* The Audit Committee shall supervise the implementation of the policy by reviewing cases,
transactions, and/or contracts with stakeholders to ensure that there is no conflict of interest,
provided that its recommendations are submitted to the Board of Directors and if there is any case

of Cases of conflict of interest, the audit committee must report and disclose these cases.
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Article (4): Provisions Relating to Members of the Board of

Directors

e Itis not permissible for a member of the Board of Directors - without the prior approval of the
General Assembly, which should be renewed every year - to have a direct or indirect interest in the
business and contracts that are made for the company's account, provided that the stakeholder
member determines - to the Board - the nature and extent of that interest, those concerned with it
and the financial interest or non-financial assets expected to be obtained directly or indirectly
from it.

* If a member of the board of directors wishes to participate in a business that would compete with
the company, or compete with it in one of the branches of the activity that it engages in, he must
do the following:

01. Informing the Board of Directors of the competing business that he wishes to practice, and this
notification is recorded in the minutes of the Board of Directors meeting.

02. Non-participation of the stakeholder member in voting on the resolution issued in this regard
in the Board of Directors and the general assemblies.

03. Obtaining a prior license from the company's ordinary general assembly that allows him to

practice competing businesses, provided that this license is renewed annually.

* The concept of competing business includes the establishment by a member of the board of
directors for a company or a sole proprietorship, or his possession of an influential percentage of
shares or stocks in a company or other establishment that engages in an activity similar to that of
the company or its group, accepting membership in the board of directors of a company or
establishment competing with the company or its group, or assuming management A competing
sole proprietorship or a competing company of whatever form, except the company’s affiliates,
the member obtaining a commercial agency or the like, whether apparent or hidden, fora
company or other establishment competing with the company or its group.

* An indirect interest is considered if the business and contracts that are done for the company's
account can achieve financial or non-financial benefits for the following categories, but not
limited to (for the relatives of a member of the board of directors, for a partnership, a simple
partnership or a limited liability company that any of the members of the board of directors or his
relatives). A partner in it or one of its managers, fora joint-stock company in which a member of
the board of directors or any of his relatives owns, scattered or collectively, (5%) or more of its
total ordinary shares, for an establishment - other than companies - in which a member of the
board of directors or any of his relatives owns or manages it of an establishment or company in
which the member or any of his relatives is a member of its board of directors or one of its senior

executives, except for affiliates of the company, fora |ega| person represented by a member of the
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Board of Directors).

« If the Board of Directors refuses to grant the license under Article (56) of the regulatory controls
and procedures issued in the implementation of the Companies Law for Listed Joint-Stock
Companies, the member of the Board of Directors must submit his resignation within a period
specified by the Board of Directors, otherwise, his membership in the Board shall be considered
expired unless he decides to rescind his decision. The contract, the transaction, or the
reconciliation of its status in accordance with the Companies Law and its Implementing

Regulations before the expiry of the period set by the Board of Directors.

* If the General Assembly refuses to renew the license granted to the member or the person with
an interest in accordance with what is approved by the legislative regulations if the member of the
Board is a stakeholder he/she, must resign within a period specified by the General Assembly,
otherwise his membership in the Board shall be considered expired unless he decides to abandon
the contract or deal or competition or reconcile its conditions in accordance with the Companies

Law and its implementing regulations before the expiry of the period set by the General Assembly.

* The company should include in the agenda of the general assembly a separate item to approve
the business and contracts in which a member of the board of directors has a direct or indirect
interest or to approve the participation of a board member in an activity that would compete with

the company's activity or trade-in one of the company's branches of activity.

* The company must include in its annual board of directors report a description of any transaction
between the company and a related party, and any information relating to any business or
contracts in which the company is a party, and in which or in which there was an interest for a
member of the board of directors of the issuer, the chief executive officer, the financial manager,
or For any person related to any of them, and if there are no business or contracts, the company

must submit an acknowledgment of that in the annual report.

* A member of the Board of Directors represents all shareholders and is committed to doing what
serves the interest of the company in general and not what achieves the interests of the group he

represents or that voted on his appointment to the Board of Directors.
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* The company may not provide cash financing of any kind to members of its Board of Directors, or
guarantee any financing contracted by one of them with others other than what is approved by

the regulations and legislation issued in this regard.

* A member of the Board of Directors shall notify the company and inform the Capital Market

Authority, in accordance with the forms designated by the Authority, of any of the following cases:

01. When he becomes the owner or has an interest in 5% or more of any class of the company's

voting shares or convertible debt instruments of the company.

02. When there is an increase or decrease in his ownership or interest referred to above by 1% or
more of the company’s convertible shares or debt instruments unless the increase or
decrease is a result of issuing a capitalization or increasing the company’s capital to acquire a
company or purchase an asset, or Reducing the capital of the company, or issuing rights
shares in which any of the relatives of that person has not traded, or the company controlled
by that person, or any other persons acting in concert with that person to obtain an interest

or exercise voting rights in the shares or convertible debt instruments company's own.

03. When the previously disclosed objective of ownership changes, the concerned person must
immediately notify the company and the Authority of that change, and he may not dispose of
any of the shares or convertible debt instruments of the company except after 10 days have

elapsed from the date of notification of the change.

04. A person who becomes an owner or has an interest in 10% or more of any class of shares or

convertible debt instruments of the company may not dispose of any of them except after
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the approval of the Authority on this and in accordance with the restrictions imposed by the

Authority on that disposal and determining its method.
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Article (3): Provisions relating to senior executives

The company’s senior executives must: Refrain from participating in any business that would

compete with the company in its business and activities, including:

* Refrain from exploiting their position in the company to achieve any personal interest, benefit or

gain.

* Refrain from disclosing non-public or confidential information, or using any such information to

achieve personal interests.

* Commitment not to trade in the shares of the company he owns during the quarterly and annual

transactions ban periods, as decided by the competent authorities.

« Commitment not to misuse the company's assets, facilities, and property.

* Notifying the company and informing the Capital Market Authority in the following cases:

01. When appointed, regarding the rights he owns or has an interest in in the shares or debt

instruments of the company.
02. When he becomes an owner or has an interest in any rights to shares or convertible debt

instruments of the company.

03. When there is a change in his ownership or interest of (50%) or more of the shares or
convertible debt instruments that he owns in the company, or of (1%) or more of the total

shares or convertible debt instruments of the company (whichever is less).

04. When the previously disclosed acquisition objective changes.
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Article (4): Provisions Related to the Company's Employees

The company's employees are committed to the following:

*Not to participate or trade in businesses that would compete with the company in its business and

activities, except with the approval of the Board of Directors.

*Not to misuse the company's assets, facilities, and property.

*Not to enter into any dealings with the company without the approval of the Board of Directors.
*Not to misuse the company's information under their control and responsibilities for personal
purposes. And not to disclose confidential and non-public information that they have access to,

according to their work, to other parties, even if they leave the company.

* Not to accept gifts for themselves or their relatives from parties dealing with the company, which

would lead to wasting or harming the interests of the company, or achieving special benefits for the
donor.

* All company employees must inform their superiors in writing of any positions they occupy outside
the company, or any interest that they or their relatives have with companies or commercial
institutions or any party that deals with the company or seek to deal with it.

* Employees and their relatives avoid any situations in which their personal interests conflict, about

their dealings with contractors, suppliers, traders, and any other individuals, companies, or

institutions dealing or seeking to deal with the company or one of its business competitors.
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Article (5): Provisions Relating to External and Internal

Auditors and Consultants

* The necessity of the independence of the external auditor.

* The internal auditor must work while taking into account the complete independence of the
practice of his work and his functional subordination to the Audit Committee and the
administrative subordination to the company's management.

« If any financial and/or legal advisor is appointed, the full independence of practicing his business

must be observed.
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Article (6): Responsibilities and powers of the Board of

Directors and Executive Management regarding policy

o Conflict of interest management is one of the main competencies of the Board of Directors, and
all contracts and works in which one of the parties has an interest are subject to the audit

committee of the company to be audited and ensure their integrity.
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* The Board may form specific committees or assign one of its relevant committees to consider
issues that may involve a conflict of interest, taking into account the requirements of the

independence of those committees.

* A person is not in a state of conflict of interest unless the company's board of directors decides
about the company's dealings with others or the transactions of board members and senior
executives in the company that the situation involves a conflict of interest, and the validity of the

decision is with the CEO regarding the rest of the company's employees.

* The Board of Directors may, according to its discretion, decide - on each case separately - to
exempt from liability for conflict of interests that may arise casually from time to time in the
context of the person's usual activities and decisions, or that may arise in the course of his work
with the company, whether related to the interests of financial or interests that hinder him from

carrying out his duty to act in the best manner consistent with the interests of the company.

o When the Board of Directors decides that the situation is a conflict of interest, the owner of the
conflicting interest is obligated to correct his situation and to take all the procedures decided by

the Board of Directors and follow the procedures regulating that.

* The company's Board of Directors has the power to impose penalties on violators of this policy
and to file criminal and legal cases to claim damages that may result from the non-compliance of

all stakeholders.

* The Board of Directors is authorized to interpret the provisions of this policy, provided that it

does not conflict with the applicable regulations, the company's Bylaws, and other regulations.
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* The Board of Directors approves this policy and informs all concerned and the company's policy

applicable to them, and it is effective from the date of its adoption and publication.

* The Board of Directors shall ensure the implementation of this policy and work in accordance

with it, and make the necessary amendments to it.
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Article (7): Publication and Enforceability

The policy (and any subsequent amendments) shall become effective from the date of its approval
by the Board of Directors. The company shall publish it to shareholders and the public through its
official website and in accordance with any regulatory requirements imposed by the relevant

authorities.
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