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1.1 The responsibilities and duties of Lumi

Rental Company’s Board (the
“Company”), according to corporate
governance requirements, include the
development of a written and clear
policy (the “Policy”) to deal with actual
or potential conflict of interest situations
that may affect the performance of the
Directors, members of the Committees,
Executive Management or other
employees in the Company while
dealing with the Company or other
stakeholders. This Policy includes the
requirements stipulated in the
Corporate Governance Regulations,
the  Companies Law and its
implementing regulations. Based on
these responsibilities, this Policy has
been formulated to deal with and
address situations of conflict of interest
and related party transactions. This is
in accordance with the Applicable Law
including the Companies Law, the
regulations of the Saudi Arabian Capital
Market Authority (the “Authority”), the
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1.2

Company’s Bylaws, and all relevant
laws and regulations.

The terms and expressions used in this
Policy shall have the meanings
assigned to them in the Company’s
Corporate Governance Manual, unless
otherwise required by the context. The
definitions and the  Authority’s
“Glossary of Defined Terms Used in
the Regulations and Rules” shall be a
basic reference for the undefined terms
contained in the present regulations.

Second: Policy Objectives

21 This Policy aims to:

a) Regulate conflicts of interest and
address potential conflict situations
for Directors, members of the
Committees, Senior Executives,
Shareholders, employees of the
Company, auditors, advisers and
other stakeholders.

b) Inform the Directors, members of
Committees, Substantial
Shareholders, Senior Executives,
employees of the Company,
auditors, advisers and other
stakeholders, as needed, (each
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d)

f)

party shall be referred to as the
“Interested Person”) of the need to
avoid and deal with situations that
lead to a conflict between their own
interests and those of the Company
in accordance with governance
provisions and statutory
requirements.

Prevent misuse of the Company's
assets and facilities and prevent
misconduct resulting from
transactions with related persons.
Convey the policies and procedures
which regulate the conflict of
interests of Company Shareholders,
the Board, the Committees, Senior
Executives, employees, auditors,
advisers and other stakeholders.
Help the Interested Person in
addressing situations of conflict of
interests in accordance with the
statutory requirements and the
objectives of transparency applied
by the Company in its operations.
Comply with the Applicable Laws
and regulations in the Kingdom of
Saudi Arabia.
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g)

h)

b)

Establish the required Professional
Conduct and Business Ethics.
Convey clear procedures for
disclosing a conflict of interest, and
obtaining the necessary
authorisation and approval prior to
commencing the business that may
result in a conflict of interest.

Give illustrative examples of conflict
of interest commensurate with the
nature of the Company's business.
2.2 Situations of conflict of
interest or situations that could
cause a conflict of interest
include, but are not limited to, the
following:

using the status and position in the
Company to achieve personal gain;
acting or having interests, as an
Interested Person, that may make it
difficult for him/her to perform
his’/her work in the Company
objectively, effectively, and
independently and prioritise the
interest of the Company over any
other interest;

failure to maintain the confidentiality
of non-public information and
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d)

)

h)

disclosing or exploiting such
information to achieve personal
gains;

use of information related to the
Company, its activities or business
opportunities, obtained in the
course of the Interested Person’s
employment therein to gain
personal benefits or provide
benefits to a third party;

providing advice to any other
organisation competing with the
Company in exchange for payment;
the establishment of or participation
in another organisation engaging in
a business similar or competitive to
that of the Company by the
Interested Person, whether directly
or indirectly;

making a decision, transaction or
purchase, by the Interested Person,
in favour of a company in which
they have an interest;

the acceptance of gifts by Directors
and Senior Executives from any
person who carries out business
transactions with the Company,
where such gifts would cause a
conflict of interest; and
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i)

the resignation of any Director or
Senior Executive to take advantage,
whether directly or indirectly, of
investment opportunities the
Company wishes to capitalise on
and which came to their knowledge
during their membership in the
Board or Executive Management,
shall be deemed a conflict of
interest.

Third: Application of the Policy

3-1This

Policy shall apply to the

stakeholders listed below:

a)

b)

f)

affiliates of the Company except for
wholly-owned companies;

Substantial Shareholders in the
Company who own five percent
(5%) or more of the Company’s
capital;

Directors, Committee members and
Senior Executives of the Company;
Directors of affiliates of the Company;
Directors and Senior Executives of
Substantial  Shareholders of the
Company;

any relatives of persons described at
(a), (b), (c) or (e) above; and
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)

h)

F

any company controlled by any person

described at (a), (b), (c), (e) or (f)

above.

the Company's employees; and

the Company's auditors

advisers.
Th

and

nfli f __Inter

Guidelines shall be as follows:
4.1 Conflict of Interest as it relates to
Substantial Shareholders:

a)

b)

All  transactions and contracts
concluded with the substantial
Shareholders and their relatives
who own five per cent (5%) or more
of the Company's shares, whether
directly or indirectly, shall be subject
to the same conditions applied to
the transactions conducted with a
third party.

All transactions with the Substantial
Shareholders and their relatives
who own five percent (5%) or more
of the Company's shares, whether
directly or indirectly, shall be
disclosed according to the
Applicable Law.

4.2 Conflict of Interest associated with
the Board:
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a) Interest in the transactions or

contracts executed for the
Company’s account:

A Director shall not have any interest
(whether directly or indirectly) in
businesses and contracts which
executed for the Company’s account,
unless authorised by the Company’s
ordinary  General Assembly in
accordance with the instructions issued
by the competent authority.

A Director shall notify the Board of
their personal interest in the
businesses and contracts made for
the Company. Such notification
shall be recorded in the minutes of
the meeting. The relevant Director
who has an interest shall not
participate in the voting on the
decision to be issued in this
respect, whether in the Board of
Directors, its Committees, or the
Shareholders’ assemblies, if such
Director is also a Shareholder.

The Chairman of the Board shall
notify the ordinary  General
Assembly, when it convenes, of the
transaction and contracts in which a
Director or a member of one of the
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Committees has a direct or indirect
interest, and a special report from
the Company's external auditor
shall be attached to such
notification.

Damage resulting from the above
stated transaction and contracts
shall be the liability of the Director
who has an interest in the
transaction or contract, as well as
the Board of Directors if such
transaction or contracts are in
violation of the provisions of that
paragraph or if the same is proven
to be unfair, contains a conflict of
interest or causes harm to the
Shareholders.

Transactions and contracts for
meeting personal needs shall not
be deemed as direct or indirect
interest, for which the ordinary
General Assembly’s authorisation
must be obtained, if they are
conducted/concluded pursuant to
public tenders or are carried out
under the same terms and
conditions that the Company follows
with general dealers and
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contractors, and such transactions

and contracts shall be part of the

Company’s general business.

The ordinary General Assembly

shall have the right to delegate the

authority to grant the authorisation
stated in Paragraph 1 of Article 27 of
the Companies Law to the

Company’s Board, provided that the

delegation shall be in accordance

with the following conditions:

e the total amount of the
transaction(s) or contract(s)
during the financial year shall be
less than one per cent (1%) of
the Company’s revenues
according to the latest audited
financial statements, provided
that it is less than ten million
Saudi Arabian Riyals (SAR 10
million). The Director shall be
liable for calculating the
transactions in which they have
a direct or indirect interest
during a single financial year,;
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e the transactions or contract shall
be part of the Company’s
general activity;

e the transactions or the contract
shall not include preferential
conditions for a Director and
they shall be subject to the
same terms and conditions that
the Company follows with
general dealers and contractors;
and

e the transactions or contract shall
not be among the consultancy
works and contracts that a
Director makes under a
professional licence in favour of
the Company.

7. The delegation period shall be no

more than one (1) year from the
date of the ordinary General
Assembly’s approval to delegate its
authorities, stated in Paragraph 1 of
Article 27 of the Companies Law, to
the Board or until the end of term of
the Company’s delegated Board of
Directors, whichever occurs first.
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8.

10.

Any Director shall not be permitted

to vote on the two items of

authorisation and revocation thereof
in the ordinary General Assembly.

The ordinary General Assembly

shall have the right to add any of

the conditions contained herein to
the conditions stated above.

The interest shall be deemed

indirect if the transactions and

contracts  concluded for the

Company can offer pecuniary and

non-pecuniary benefits for the

following categories, including but
not limited to:

e relatives of a Director (relatives
shall mean the parents as lineal
ascendant and the offspring as
descendants, spouse(s) and
siblings);

e a general partnership, limited
partnership or limited liability
company in which any of the
Directors or their relatives is a
partner or one of its managers;

e a joint stock company or a
simplified joint stock company in
which a Director or any of their
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relatives together or separately,
owns five per cent (5%) or more
of its total common shares;

e a sole proprietorship, other than
companies, in which a Director
or any of their relatives owns
shares or manages it;

e a sole proprietorship or a
company in which the Director
or any of their relatives is a
member of its Board of Directors
or one of its senior executives,
except for the Company’s
affiliates; and

11. If the Board refuses (by virtue of the

authorisation granted thereto by the
General Assembly) to authorise the
contract or the transactions, the
Director shall resign within a period
specified by the Board, otherwise
his membership in the Board shall
be deemed terminated, unless he
decides to withdraw from such
contract or transaction or regularise
his status in accordance with the
Companies Law and its
implementing regulations thereof
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12.

b)

prior to the end of the period set by
the Board.

If the General Assembly refuses to
grant the authorisation pursuant to
Article 27 of the Companies Law and
Article 44 of the Corporate
Governance Regulations issued by
the Capital Market Authority, the
Director shall resign within a period
specified by the General Assembly;
otherwise, his membership in the
Board shall be deemed terminated,
unless he decides to withdraw from
such contract, transaction or the
competition or regularise his status
in accordance with the Companies
Law prior to the end of the period
set by the General Assembly.
Competing with the Company:

A Director or a member of one of the
Committees may not, without the
General Assembly’s authorisation and
in accordance with the controls set
thereby, engage in any business that
would compete with the Company, or
trade in any of its activities.

If a Director or a member of one of
the Committees desires to engage in
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a business that may compete with the
Company or any of its activities, the
following shall be taken into account:

e notifying the Board of Directors
of the competing business
he/she wishes to engage in and
recording such notification in the
minutes of the Board of
Directors' meeting.

e the non-participation of the
Director who has interest in
voting on the decision issued in
this regard in the Board of
Directors, its Committees and
the Shareholders' assemblies.

e the Chairman of the Board
informing the General
Assembly, when it is convened,
of the competing business that
the Director or a member of one
of the Committees is engaged
in, after the Board has verified
that the Director is competing
with the Company’s business or
any of its activities, in
accordance with standards to
be issued by the General
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Assembly upon the proposal of
the Board and published on the
Company’s website, such that
these businesses are assessed
on annual basis.

e obtaining an authorisation from
the Company's ordinary General

Assembly, _or of the Board of
Directors through a delegation
of the ordinary General
Assembly, that allows the
Director to engage in a
competing business.

3. The concept of engagement in any
business includes any work that
would compete with the Company
or any of its activities, as follows:

e a Director establishes a
company or owns substantial
stocks or shares in a company
or a sole proprietorship that
engages in an activity similar to
that of the Company or any of
its group;

e accepting membership on the
Board of Directors of an
organisation competing with the
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Company or its group or
managing the affairs of a
competing sole proprietorship or
any competing company of any
form, except the Companies
affiliates;

e a Director obtaining a
commercial agency or the like,
whether apparent or implied, for
a company or another sole
proprietorship competing with
the Company or its group;

e the Board shall consider the
requirements of independence
and situations of conflict of
interest in accordance with the
regulations issued by the
Authority ~ when  appointing
financial and legal advisers and
auditors.

c) Blackout Periods:

1.

Directors or members of the Audit
Committee and any person related
thereto are prohibited from trading
in any securities of the Company
during the following periods:
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e during a 15-calendar day period
preceding the end of the fiscal
quarter and until the date of
announcing the audited interim
financial statements of the
Company;

e during a 30-calendar day period
preceding the end of the
financial year and until the date
of announcing the Company’s
financial results; and

e the above stated blackout
periods shall apply (where
applicable) to that member who
resigns (during the blackout
period) and any person related
thereto.
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4.3 Conflict of Interest as related to the
Company’s Executive Management
and Employees:

a) Upon

their appointment to the
Company, employees thereof shall
disclose any conflict of interest, or
in the event that an employee has
an interest in the transactions and
contracts carried out for the
Company. Moreover, they shall
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b)

report their knowledge of an
incident involving an interest for
those who work for the Company
and that has not been disclosed as
well as when the employee knows
that his/her relative works under
their supervision or is subject to
their directives, or that one of their
family members or relatives works
in the Company or has an interest
in the transactions or contracts
concluded for the Company or that
they are a customer or supplier
thereof.

Any outside work activities carried
out by any Senior Executive shall
be reported to the Board, and shall
be approved by the Board, and
disclosed in accordance with the
Applicable Law.

In the event that the Senior
Executive or the employee wants to
engage in outside businesses, they
shall refer the matter to the CEO of
the Company for consideration,
valuation and  submission  of
recommendations to the Board in
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d)

3. Senior

preparation for issuing the
appropriate decision in this regard.
The Company's employee shall
notify their direct manager upon the
employee’s knowledge that one of
their relatives works under their
supervision or is subject to his/her
instructions. The employee shall not
unilaterally make a decision to
appoint, evaluate the performance
of, or promote said relative.
Senior Executives and all
Company's employees may not:
1. engage in the business of
competing companies whether
directly or through any person
related to them;

the

2. conduct any transactions with

the Company without the
approval of the Board or the
General Assembly of
Shareholders in the case of
Senior Executives, as such
transactions shall be approved
by the General Assembly as
required by the law; and

Executives and any

person related thereto are

20

DAl ) jlad) 4S8l (ol ge e oy
G Jany Ay of Glasall e e
Sy U1 Gy atlean 51l ity o cadl
s ol ot il (el Ta jdie Cali sl

Al @3 AE 5 el

AL (b sall pea s sl LS adiag
(Al e
3 pilae Audlie S 55 Jlacf 84S Ll 1

Os% 3,8 ae cOllee gl 8 A 2
el Laaall o s laYl Gudae A8 g
G opdnll LSl Al (realiall
Ggenll 8 pe Lo Jpeanl) Lol ol
leale dalal)

DS i 3
e 55 Ladd gls 4 sl il gladll

4




Advisers:

a) The Company's external auditors
shall be independent.

b) The independence of the internal
auditor shall be maintained, and
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he/she shall be adequately
supported to carry out internal audit
work, provided that the internal
auditor shall functionally report to

the Audit Committee and
administratively to the CEO
The Board shall consider the

requirements of independence and
situations of conflict of interest in
accordance with the Applicable Law
when appointing financial and legal
advisers and auditors.

4.5 Conflict of Interest as related to

Candidates for Board Membership:
a) Any candidate who wishes to

2. their

nominate  himself for Board
membership shall disclose to the
Board and the General Assembly
any situations of conflict of interest,
in accordance with the procedures

established by the Authority,
including:
1. having a direct or indirect

interest in the transactions and
contracts executed for the
Company’s account; and

engagement in any
business which would compete
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with the Company or any of its
activities.

Fifth: Disclosing Situations of Conflict
of Interest

5-1

5-3

The “interested” stakeholder who is in
a situation of actual or potential conflict
of interest, or who is not sure whether
they are facing a situation of actual or
potential conflict of interest, shall
disclose in writing to the Board or the
Secretary of the Board, the nature of
the actual or potential conflict of
interest that they are facing.

The disclosure shall be made
immediately after the Interested
Person realises that there is an actual
or potential conflict of interest. Such
disclosure shall be made in detail
containing the appropriate facts.

The Board shall, through the Audit
Committee, review all situations of
conflict of interest that have been
disclosed in accordance  with
Paragraph A above or those, which
have come to be known through a
survey conducted specifically on
conflicts of interest. The Board shall
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5-4

determine whether additional
information is required on a
case-by-case basis. Should such
information  be  requested, the

Interested Person shall provide such
information immediately.

The Board or the Secretary of the
Board, when ascertaining the
existence of an actual or potential
conflict of interest, shall immediately
provide specific written directions that
the interested stakeholder shall abide
by.

Upon concluding a contract or
conducting a transaction with a related
party, the Company shall disclose the
same provided that this includes
informing the Authority and the public,
without any delay, that the contract or
transaction is equal to or more than
one per cent (1%) of the Company’s
total revenues according to the latest
audited annual financial statements,
except in cases in which a Director
has an interest, where the approval of
both the Board and the General

24

Go U die alaall o cpal 5l aall e ny5-4

Lo il O iy Ame Al Clgun 55 iy 1,8
Aaliadl calia a3 il

oo Ll o ladilas vie Ll 4,4 L4855

Lgd) E30) ey Jady of e dBle @) Cajh
cJalal) ol Slail) llay 5l 6l (50 e seanlls
Sloay o Llae Jaladll o siladll 13a oS 13)
Sl Ay (i, a8 chi sl o (71)
sand (58 G OV YY) daal e A s dlla
18 ge ) llaly Cua Aaliac L 5 oY) ulas

) s pmaall (e A58 50 5 Gulaal)




onlill el A8 i
Lumi

2023/06/18

Dlaall a8 )

NRSETS

Jard) CilBYA] § pllaal) (i el dulow

Assembly is required according to the

Applicable Law.

5-6 The Company shall also include the
following in the Board report:

a) A description of any transaction
between the Company and a
related party.

Information related to any
transaction or contracts to which the
Company is a party, and in which a
Director or Senior Executive or any
person related thereto has an
interest, including the names of
those appointed to the transaction
or contracts, the nature of such
work contracts, the conditions,
duration and amount thereof. If
there are no such works or
contracts, the Company shall
submit a declaration in this regard.
Sixth:  Professional Conduct and
Business Ethics
6.1 Values and Principles
a) Compliance with Applicable
Governmental Laws, Rules and
Regulations

b)
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b)

The Company and its Directors,

officers and employees shall
comply with laws, rules and
regulations applicable in any

jurisdiction where the Company
conducts business, including the
Applicable Law. Individuals who
have questions about whether
particular ~ circumstances  may
involve illegal conduct, or about
specific laws that may apply to their
activities, should consult their
immediate  supervisor, or the
Conflict of Interest and Business
Ethics Committee (if any) or the
Audit Committee, depending on the
nature of the case.

Fair Dealing

Each Director, officer and employee
should endeavour to deal fairly with
customers, creditors, Shareholders,
suppliers, competitors, government
officials and employees of the
Company. No Director, officer or
employee should take unfair
advantage of anyone through
manipulation, concealment, abuse
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of privileged information, including
but not limited to competitively
sensitive information,
misrepresentation of material facts
or any other unfair dealing practice.
Confidential Information

Without  prejudice, any other
agreement or legal obligation such
as non-disclosure  agreements
signed with the Company, every
Director, officer and employee of
the Company is obligated to protect
the Company’s confidential
information, as well as that of
customers, suppliers, Shareholders,
fellow employees and third parties
who disclosed information to the
Company in confidence.
Confidential information consists of
proprietary information and
information that is not generally
available to the public and may give
one who uses it an advantage over
the competition. Confidential
information may include, without
limitation, methods, products (actual
or planned), trade secrets,
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formulae, resources, databases, Gla¥ls (Gusadlly Al Gl

internal office structure, personnel,
financial data, price lists, pricing
methods, trading conditions,
technical data and information,
marketing, marketing research and
practices, business plans,
prospects, client/customer lists, and
personal or financial information.
Confidential information can be in
any form and on any medium,

whether written or otherwise
tangible. Proprietary information
can be information that an

employee, officer or Director, acting
alone or together with any other
persons, may discover, create,
develop, or improve while employed
or engaged by the Company.

Upon termination of the
employment  contract of the
employee, official or association of
the member of the Board of
Directors or the advisor, he/she
must return to the Company all
confidential or proprietary
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d)

information in
control.
Employee Relations
Non-Discrimination

The Company prohibits harassment
based on race, ethnicity, national
origin, religion, gender, marital
status, age, and disability, to the
extent covered by the applicable
laws in the relevant country of
employment, including the
Applicable Law, as well as any
other basis protected by such
Applicable Law. This Policy applies
to all of the Company’s employees,
officers and Directors and any third
party they come into contact within
the course of doing their duties or
engagement as well as any work
environment, whether at the
Company’s premises or in other
work-related settings.
Environment, Safety and Health
The Company is committed to
conducting its  business in
compliance with all applicable
environmental and workplace laws,

its possession or

and
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regulations and permits, including
the Applicable Law, in a manner
that has the highest regard for the
safety and well-being of its
employees, customers and the
general public. Therefore, the
Company expects all employees,
officers and Directors to strictly
comply with all applicable laws and
regulations relating to workplace
health and safety, including the
Applicable Law.

If an employee’s or officer’s work
involves compliance with any safety
and health laws, it is the
responsibility of the employee or
officer to familiarise themselves with
the Applicable Law, including record
keeping. Employees and officers
with  questions regarding the
requirements that apply to their
work area should contact the
Employee Relations Department.
All  employees, officers  and
Directors must immediately report
any potential or suspected threat to
human health to Employee
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Relations Department. Such reports
must be made as soon as possible
after the occurrence. The
Applicable Law regarding reporting
requirements must be complied with
within the mandated time frames.
An employee, officer or Director
must not come to work or work
under the influence of unauthorised
or illegal drugs and/or alcoholic
beverages.

6.2 Company Assets
a) Use and Protection of Company

Assets

Company assets may not be used
for personal gain or for any
business purposes other than the
Company’s business. This includes
both tangible and intangible assets.
Some examples of tangible assets
include  equipment such as
computers, electronic  devices,
supplies, vehicles, telephones, copy
machines and furniture. Some
examples of intangible assets
include intellectual property such as
technical know-how, pending patent
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information, trade secrets or other
confidential or proprietary
information (whether in printed or
electronic form). The Company’s
name and any name, trademark,
service mark, logo or trade name
associated with it or any of its
products are valuable assets of the
Company and may not be used by
employees for personal gain or for
any business purposes other than
the Company’s business.

Directors, officers and employees
are responsible for ensuring that
appropriate measures are taken to
assure that Company assets are
properly protected. In addition,
Directors, officers and employees
should take appropriate measures

to ensure the efficient use of
Company assets, as theft,
negligence, recklessness and
damage thereto may have a direct
impact on the Company’s
profitability.

Unless otherwise provided in an
employment agreement and other
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b)

agreement between the Company
and an employee, officers or
Directors, each employee, officer or
Director will only use the
Company's equipment for the
purposes outlined in their
employment agreement or in their
engagement with the Company.

The use of desktop or laptop
computers and any Company
e-mail account is subject to

verification by or on behalf of the
Company and shall generally be
limited mainly to the Company's
official business. Each employee,
officer, or Director shall ensure the
appropriate use of Company e-mail
for the purpose of and in relation to
sending, replying, forwarding,
newsgroups, passwords, and the
maintenance of the e-mail.
Removal of Equipment
Company Premises
Management approval is required to
remove any equipment from the
Company premises that is not
designated as portable and for the

from
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employee’s use, for the purpose of
protecting the Company’s physical
assets.

Upon termination of an employee’s
or officer’s employment or Director’s
tenure or at any time upon the
request of the Company, he/she will
return to the Company all
equipment and/or other property of
the Company, including computers,
documents, electronic data, and all
other materials belonging to the
Company and/or related to his or
her activities while employed or
engaged by the Company.

6.3 Gifting Policies
a) Receiving Gifts

and Special
Treatment at Work

Building strong relationships with
customers is essential to the
Company’s business. Socialising
with customers and suppliers is an
integral part of building those
relationships. Common sense and
sound judgment should always be
exercised in providing or accepting
business meals, entertainment or
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nominal gifts. While circumstances
may differ on a case-by-case basis,
the overriding principle concerning
gifts is that employees should not
give or accept anything of value that
could be perceived as creating an
obligation on the part of the
recipient (whether an employee of
the Company or a customer) to act
other than in the best interests of
their employer, or otherwise to taint
the objectivity of the individual's
involvement. It is the responsibility
of each employee to ensure that
providing or accepting a gratuity is
appropriate under the
circumstances. When in doubt, a
prudent stance should be adopted.

Employees shall neither seek, nor
accept for themselves or others any
gifts or favours without a legitimate
business purpose, nor seek or
accept loans (other than
conventional loans at market rates
from lending institutions) from any
person or business organisation
that does or seeks to do business
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with, or is a competitor of the

Company. This Policy applies as

follows:

e in case the receipt of a gift is
unavoidable due to legitimate
business, cultural or traditional
reasons (such as Ramadan, Eid
or National Day), any gift in
excess of SAR 100 must be
officially declared to the Head of

the Company’s Human
Resources Department and
shall be considered  as

Company property under the
Human Resource Department’s
custody;

e in case of the need to offer gifts
for legitimate business or
cultural or traditional occasions
(such as Ramadan gifts or
Company branded items), such
gifts must be pre-approved by
the CEO, and  properly
registered and documented;

e an especially strict standard is
expected with respect to gifts,
services, discounts,
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b) Giving

entertainment, or considerations
of any kind from suppliers; and

e it is never permissible to accept
a gift in cash equivalents (e.g.,
stocks or other forms of
marketable securities) of any
amount.

Gifts,

Entertainment

Gifts, favours and entertainment

may be given to others at the

Company’s expense only if they

meet all the following criteria:

e consistent with the Company’s
customary business practices;

e not excessive in value and
cannot be construed as a bribe
or pay-off;

e not in violation of the Applicable
Law or ethical standards; and

e public disclosure of the facts
would not harm or undermine
the Company’s reputation or
that of the employee.

Accounting records and supporting

documentation  reflecting  gifts,

favours, and entertainment to

Favours, and
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others shall be accurately recorded,
including appropriate, clear, and
descriptive text. Departments shall
establish policies and procedures
for prior approval of gifts, favours,

or entertainment of unusual
monetary value.
Strict rules apply when the

Company’s employees do business
with governmental agencies and
officials. Due to the sensitive nature
of  these relationships, the
Company’s employees shall
familiarise themselves and comply
with this Policy, the Applicable Law
as well as Company policies before
offering gifts to  government
employees.

Bribes and Kickbacks

It is unacceptable to directly or
indirectly offer, pay, solicit, or accept
bribes or kickbacks in any form. A
bribe may be in the form of a
payment, an offer, or a promise of
anything of value (regardless of the
amount). Neither the Company, nor
anyone representing or acting for it
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shall bribe a government official or
private individual in order to retain
business, obtain an improper
business advantage or for any other
reason. A “government official” is a
governmental employee of a
government and includes members
of the royal family engaged in
commercial activities. Also included
are officials of public international
organisations.

Compliance with the anti-bribery
and corruption laws of the Kingdom
of Saudi Arabia and of other
countries where the Company: (i)
employs their citizens/residents;
and (ii) has business relationships
with organisations belonging to
these countries, is required.
Non-compliance with anti-bribery
and corruption laws may result in
disciplinary action, dismissal, legal
proceedings and possibly
imprisonment. Failure to act on
suspicions of bribery and corruption
could result in liability for both
employees and our Company.
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Seventh: Supervising the Application

) Al cla g (gudal e il ) sladla

and Violations of this Policy
7-1The Board shall be responsible for

interpreting and supervising this Policy,
ensuring its implementation, acting in
accordance herewith and making the
necessary amendments thereto.

7-2 The Audit Committee shall review the
cases and transactions proposed to be
carried out by the Company with
related parties, and shall submit its
views in this regard to the Board.

7-3A person shall be in a situation of
conflict of interest only if the Board
decides that the situation involves a
conflict of interest in relation to the
Company’s transactions with third
parties or with the Directors and
Executive Management. The CEO shall
have the authority to make decisions
regarding the Company's employees.

7-4 The Company shall have the right to
impose penalties on its employees who
violate this regulation in accordance
with the approved violations and
penalties policy. The Company shall
also have the right to refer all
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violators—its employees or others— to
the competent authorities to claim
compensation for damage that may be
caused by their non-compliance with
the provisions of this Policy.

Eighth: Closing Provision Aoalid alsa sl
8-1This Policy shall be approved by a osdse 0o D8 e duludl 238 slaicl o5 8-1
resolution of the Board and can be Sl l s pall cavs Lehaad Sary 5y
amended as necessary in accordance .\le 3,0Y) Galae A8 ga F ) (e 15l ) (5 pud
with its provisions. This Policy shall be (ajlxi e zlatil ddlaidl 2l ady L
effective as of the date of the approval _hall <l i 5 Aldl (3 sull L 5 ) geanll mlliadll
thereof by the Board. Terms related to Jshis el 5 &1 50 F ) (e 1 lie) Ly Jaall ol
disclosing information to the public and S5 A gad) L) (5 guall (8 S ) g
the Capital Market Authority as well as
blackout periods shall be enforced as of
the date of listing and commencing the
trade of the Company’s shares on the

Exchange.

8-2 The Board shall review this policy from Al 558 (e dulaudl 238 Zaal jas udaall 258 8-2
time to time as part of the review of the ic s i<, LS Llels daal o (o ¢ 3aS
effectiveness of the Company's Al 3l 33 2l o) o el sa
governance or when new instructions
or regulations related to the policy are
issued.

8-3 This Policy supersedes and replaces all e (= ai L IS Jaw Jady dulandl s2a 2138-3
Company's procedures, decisions or A4S all Llals =g o @i g 5 Qlel ) e
Bylaws in conflict herewith. The present iek¥l, claledll < Ale daiD) oda uiad
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regulations shall be complementary to S Al 40 gnnd) Ay jall ALl (8 L J sandll
the Applicable Law governing the (¥ Uaill ) dlayl callad) (= jlad @Yl
situations of conflict of interest as well A< ,al
as to the Bylaws.

8-4 This Policy shall be published and sbaci lo duludl o3 awady L& Al Cagu8-4
circulated to the Directors, the &S &b (s gally 438wl 5 Y1y 3 Y1 alas
Executive Management and the yasaid 3l g aghy g LY aast ol
employees of the Company, to Anld) (8 Lgle
acknowledge their having reviewed and
understood all the provisions stipulated
herein.
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