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Remuneration Policy for Board
of Directors, Committees and
Executives
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d-pursuant-to-the-Companies-Law:

d-Procedur Executive

Regulatory-Rul Bylaws  of
Companies for Listed Joint Stock Companies issued by the Board of the Capital Market Authority No. 08-127-
20169 dated 16/1/1438H corresponding to 17/10/2016G and amended by CMA Board Resolution No. 02-26-
2023 dated 5/9/1444H corresponding to 27/3/2023G based on the Companies Law issued by Royal Decree

No. M/132 dated 1/12/1443G.
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Governance Regulations: Governance Regulations issued by the Capital Market Authority pursuant to
Resolution No. 8-16-2017 dated 16/05/1438H corresponding to 13/02/2017G and amended by CMA Board
Resolution No. 8-5-2023 dated 25/6/1444H corresponding to 18/1/2023G and any amendments thereto.

2017-16-8 3 )l ez g 2] Bl 2is (o 5y had] Sy 21 LSy A 1Sy 2| BaSgm By
fslis 2021-7-1 o3, 2 Gyl Ais idma 1,3 Arally 22017/02/13 33151 41438/05/16 sy
.52021/1/14 53\}11.&1442/6/1

Governance Regulations: Corporate Governance Regulations issued by the Capital Market Authority

Sl ™
Sy adl allas A
A gl ol .2
o all a2y 3
il sl Ll a4
ASymll sy W ool .5
obdlas, sl 6
Al old olegdad g st o .7
Governing Regimes:
1. Companies Law.
2. Capital Market Law.
3. Corporate Governance Regulations.
4. Regulatory-Rules-and-Procedures-issued-pursuant-to-the-Companies-Law
5. The main principles of Governance by SAMA.
6. Articles of Association of Nayifat.
7. Any related regulations or instructions.
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Article Two: Preamble
The Nomination and Remuneration Committee has prepared the remuneration policy for the members of the
Board of Directors, committees and executive management of Nayifat Finance Company, in accordance with
the regulations governing this policy.
This policy shall not be amended except upon the recommendation of the Board of Directors — it may be
based on a proposal from the Nomination and Remuneration Committee — and the amendment shall not take
effect except after the approval of the general assembly of the company, unless the laws, regulations and
instructions issued by the competent authorities include otherwise, unless the company's articles of

association stipulate otherwise.
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Article Two: Preamble
The Nominations and Remunerations Committee has prepared the remuneration policy of the members of
the Board of Directors, committees and executive management of Nayifat Finance Company, in accordance
with the corporate system and its executive regulations, the company's baseline system, the main principles
of governance issued by Saudi Central Bank and the List of Corporate Governance issued by the Capital

Market Authority.

This policy is amended only on the recommendation of the Board of Directors - at the suggestion of the
Nominations and Remunerations Committee - and does not apply until the approval of the General

Assembly, unless regulations and instructions issued by the competent authorities include otherwise.
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Article four: Rules and Criteria for awarding rewards
7) The members of the Board of Directors may not vote on the item of remuneration of the members of the

Board of Directors at the General Assembly meeting.
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B- Remuneration of members of the Board of Directors and Committees:
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1) The remuneration of the members of the Board of Directors may be a certain amount and/or attendance
allowance for meetings and/or in-kind benefits and/or a certain percentage of the company's net profits in
accordance with the table included in this policy, and two or more of these remunerations and benefits may be

combined, taking into account the controls set by the competent authorities.
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2) A member of the Board of Directors may obtain remuneration for his membership in any of the committees
emanating from the Board, or for any additional executive, technical, administrative or advisory work or
positions - under a professional license - assigned to him in the Company, in addition to any other remuneration
obtained as a member of the Board of Directors, in accordance with the controls set by the competent
authorities and the Company's Articles of Association.
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5) A special remuneration shall be granted to the Chairman of the Board of Directors in addition to any other
remuneration he receives, upon the recommendation of the Nomination and Remuneration Committee and
the approval of the Board of Directors, (in accordance with the table included in this policy).
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6) The remuneration of the chairmen and members of the committees shall be a certain amount and/or
attendance allowance for the sessions (according to the schedule included in this policy), and they may be
combined, taking into account the controls set by the competent authorities.
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8) Each member of the Board and the committees (members of the Board or from outside), including the
Chairman of the Board, shall be paid the actual expenses they incur in order to attend the meetings of the Board
or committees emanating from the Board of Directors, including travel, accommodation and subsistence
expenses.
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11) Remuneration shall be paid to the members of the Board, its committees and the Secretary by a decision of

the Board of Directors without the need to refer to the General Assembly.
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B- Remuneration of members of the Board of Directors and Committees: The Board of Directors
appoints a secretary of its choice from among its members or others, and defines its terms of reference

and reward.
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D- Remuneration Schedule for the members of the Board of Directors, the committees emanating from

itand the Secretary.
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Article Five: Remuneration disclosure
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2) The value of the remuneration granted to the members of the Board of Directors, committees and executive
management directly or indirectly, whether amounts, benefits or benefits, whatever their nature and name,
shall be disclosed - in accordance with the fifth paragraph of this Article - in the report of the Board of Directors
on the value of the remuneration granted to the members of the Board of Directors, committees and executive
management, whether amounts, benefits or benefits, whatever their nature and name, in return for any
executive, technical, administrative or advisory work or positions. A statement of the number of meetings of
the Council and committees and the number of meetings attended by each member.
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5) Indicate the necessary details regarding the remuneration and compensation paid to each of the following

separately:
a. Members of the Board of Directors.
b. Five senior executive management who received the highest remuneration from the company,

including the CEO and the Chief Financial Officer, and the disclosure shall be in total.

c Committee members.
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Article Five: Remuneration disclosure

1. In the annual report, the Board of Directors discloses details of Remuneration policies, mechanisms
for determining them, amounts and financial and in-kind benefits paid to each board member for any
executive, technical, administrative or advisory work or positions.

2. The value of the rewards granted to board members, committees and executive management, whether
amounts, benefits or benefits, regardless of their nature and name, is accurately, transparently and
detailed disclosed in the Board's report.

3. If the benefits are shares in the company, the value entered into the shares is the market value at the

due date.
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Article Six: Remunerations suspension or refund
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Policies and Procedures for Membership in Board and Committees
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CONFLICTOF INTEREST POLICY

NAYIFAT FINANCE COMPANY

PURPOSE

The purpose of this conflict of interest policy (this
“Policy”) is to protect the interest Nayifat Finance
Company (the “Company”) when it is contemplating
entering into a transaction or arrangement that might
benefit the private interest of an employee, officer,
director and/or board member of the Company and
provide the Company with a procedure which, if
observed, will allow a transaction to be treated as valid
and binding even though an employee, officer, director
and/or board member has or may have a conflict of
interest with respect to the Transaction. This Policy is
intended to supplement but not replace any applicable
law or regulation in the Kingdom of Saudi Arabia.

DEFINITIONS

In line with CMA Corporate governance "Responsible
Person" means any person serving as employee, officer,
director or member of the Board of Directors of the
Company, as well as a person known by the Company
to be the beneficial owner of more than 5% of the
Company's common stock (a "5% shareholder”) and
an entity in which the Company is a beneficial owner of
more than 5% of its common stock (a “5%
shareholder”).

Executive Director: a member of the Board who is a full
time member of the executive management team of
the Company and participates in its daily activities.

Non-Executive Director: a member of the Board who is
not a full-time member of the management team of the
Company and does not participate in its daily activities.
Independent Director: a non-executive member of the
Board who enjoys complete independence in his/her
position and decisions and none of the independence
affecting issues stipulated in Article 20 of the CMA
Corporate Governance Regulations apply to him/her.

Executive Management or Senior Executive: persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic
decisions, such as the Chief Executive Officer (CEO) and
his/her delegates and the Chief Financial Officer (CFO).
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"Eamily Member'* means a spouse, parent, stepparent,
child, stepchild, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, sister-in-
law, or anyone sharing the same household of a
Responsible Person.

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 has influence on
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.

(Please refer to related party policies and
procedures)

“Interest” means a business transaction in which a
person has directly or indirectly a share, concern, or
responsibility, which, in view of all the circumstances,
is substantial enough that it would, or reasonably could,
affect a Responsible Person’s or Family Member’s
judgment with respect to transactions to which the entity
is a party. This includes all forms of compensation.

“Transaction” means any agreement or relationship
involving the sale or purchase of goods, services, or
rights of any kind.

“Company” means Nayifat Finance Company
(“NAYIFAT?).
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CONFLICT OF INTERESTS & INDEPENDANCE CRITERIA

All Responsible Persons of the Company should be
reliable in avoiding a conflict of interest with regard to
the Company's interests. A "conflicts of interest" exists
whenever an individual's private interests interfere or
conflict in any way, or appear to interfere or conflict,
with the interests of the Company.

A conflict of interest may arise when a Responsible
Person, or a member of his or her family, receives
improper personal benefits, financial or otherwise, as a
result of his or her position in the Company, whether
received from the Company or a third party. A
Responsible Person of the Company should not nor
should any Family Member of him/her have an interest
or investment in any company, subcontractor or entity,
which is doing business with the Company or its
subsidiaries unless it has been FULLY DISCLOSED
(including the nature of the interest in the subject
company and the particulars of the work/service to be
received by or supplied to the Company) and approved
in writing by the Board of Directors of the Company.

Notwithstanding that a potential conflict of interest has
been disclosed and approved, a Responsible Person shall
not be permitted to work on or participate in any
Transaction involving companies in which he has an
interest as described herein. Such participation will
result in the disqualification of the subject company and
may give rise to disciplinary actions up to and including
termination. The Responsible Person must adhere to the
following guidelines:

(a) Disclose the outside activities, financial interests or
relationships that may present a possible conflict of
interest or the appearance of a conflict.

(b) Avoid actions or relationships which might conflict
or appear to conflict with the Responsible Person’s
duties or responsibilities or which may cause others to
question either the Responsible Person’s loyalty to the
Company or the impartiality of the Responsible Person’s
actions or decisions on behalf of the Company.

Independence Criteria & Conflict of Interest within
the Board of Directors

The following provisions shall apply to the members of
the board of directors:

(@ A board member shall not, without a prior
authorization from the General Assembly, to be renewed
each year, have any interest (whether directly or
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indirectly) in the Company’s business or transactions.
The activities to be performed through general bidding
shall constitute an exception where a Board member is
the best bidder.

(b) A board member shall not, without a prior
authorization from the General Assembly, to be renewed
each year, participate in any activity that would compete
with the Company’s commercial activities, or trade in
any branch of the activities carried out by the Company.

(c) if the General Assembly rejects granting the
authorization, the member of the Board shall resign
within a period specified by the General Assembly;
otherwise, his/her membership in the Board shall be
deemed terminated, unless he/she decides to
withdraw from such contract, transaction or competing
venture or regularize his/her situation in accordance
with the Companies Law and its Implementing
Regulations prior to the end of the period set by the
General Assembly.

(d) It is not permissible for the Company to grant a cash
loan to its board members or guarantee any loan held by
one of them with third parties.

(e) the Company will not contribute to charitable
organizations with which a Director is affiliated.

(f) The Chairman and members of the Board of
Directors shall be responsible for their actions vice-
versa the Company, the shareholders and others, in
respect of all acts of fraud, misuse of power and for
every violation of the law or this Policy.

Nayifat Corporate Governance Manual with regards
to Committee Members and Independency

Disclosure of Conflicts of Interest by the Nominee

A person who desires to nominate himself/herself for the
membership of the Board shall disclose to the Board or
the General Assembly any cases of conflicts of interest,
including:

1) having direct or indirect interest in the contracts and
businesses entered into for the benefit of the Company
in which he/she desires to be nominated to the Board.
2) Engaging in business that may compete with the
Company or any of its activities.

ULEND platform

As per SAMA instructions, the participation of related
parties and company employees will not be permitted in
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the financing opportunities offered through the ULEND
platform.

The Company may not participate in investment
opportunities through the ULEND platform.

Criteria of Competing with the Company

Without prejudice to Articles (71) and (72) of the
Companies Law, if a member of the Board desires to
engage in a business that may compete with the
Company or any of its activities, the following shall be
taken into account:

1) Notifying the Board of the competing businesses
he/she desires to engage in and recording such
notification in the minutes of the Board meeting.

2) The conflicted member shall abstain from voting on
the related decision in the Board meeting and General
Assemblies.

3) the chairman of the Board informing the Ordinary
General Assembly, once convened, of the competing
businesses that the member of the Board is engaged in,
after the Board assesses the board member's competition
with the company's business or if he/she is in
competition with one of the branch activities that it
conducts in accordance standards issued by the Ordinary
General Assembly upon a proposal from the Board and
published on the company’s website, provided that such
businesses are assessed on annual basis.

4) Obtaining an authorization of the Ordinary General
Assembly of the Company for the member to engage in
the competing business.

Concept of the Competing Businesses

The following shall be deemed a participation in any
business that may compete with the Company or any of
its activities:

1) The Board members’ establishing a company or a sole
proprietorship or the ownership of a controlling
percentage of shares or stakes in a Company or any other
entity engages in business activities that are similar to
the activities of the Company or its group.

2) Accepting membership in the Board of a company, an
entity that competing with the Company or its group, or
managing the affairs of a competing sole proprietorship
or any competing company of any form, except the
company’s affiliates.

3) The Board member’s acting as an overt or covert
commercial agent for another company or entity
competing with the Company or its group.

Rejection to Granting Authorization

If the General Assembly rejects granting the
authorization pursuant to Articles (72) of the Companies

il

AS Al B Y (ulaa guae ddlia yulaa g dayf g

e e 1Y) el Al alai (10 72 71 2l A )5 leble) e aa
Lginlio of S il Al GLa (e Jae A ) 33V 33 )Y Gula
b L Ble) ya ot ¢ J ) 35 ol Laliall ¢ 5 8 a8

g slae (A e S Adliall Jlee WL 35y Galae £330 (1
BORY) (ulae glainl juase (8 E3LY) 1 L)

G Al e ey patl) b daliadl Cialia sl @l jidl axe (2
Onedlusall Cilman 55 Y Galae & Ll 18 3 o

Laalieil die Apalell dalall dymaal) 30 5 )Y Ludae (aity ol (3
Clae (383 2my a5 ¢alaall game Lol gl 3y Al Andliall Jlee YL
a8 giudlie o 48,8 e Gulaall giae dudlia (e 5 laY)
A 5ill Aalall Apmandl Wyl julee 305 Jg) 55 @A) Lol ¢ 5 58
AS ALl 55 ySIY) adsall (b 855 5 AY) Gulae )58 e 2Ly
i IS Jlee Yl o3 (g a5 o e

ooy A8l Alell Aalall Lmandl (e a5 e Jsanll (4
Audlidl JlaeY) A jlaay guaall

Audlial JLAG\ @J@iﬁ

o ASal dudlie (L3 (e dee gl 8 Q)Y asede S JAy
tok Lo Js) 35 el Lol ¢ 5 58 aal 8 Lgiudlie

A el ol A 8 A 5l AS 5815 IY) udaa gume i (1
g 55 0n Ul J 5l 58 s yal sliia 5 3850 3 anan o ¥ 3550
e sana o) 4S80 Lol

S AS,80 dudlie slase 5 4S5 8ol Gudae dygme Jsd (2
S Adlin 38 5 5 Al 40 )8 A 30 31 55 ol clgic sane
Al gals e Lagh (elSs

S clS s el deaSa 8 La 5l iS5 o pmall Jsaan (3
Ledie sana o 4 il Aidlia (o jad sline o 48,80 5 iiiw

gt ) pria (b

‘) 5 A Balall s say (eand il e daladl dpmand) i 13)
paal] g A a2 s Al e 3 PR
rd Al A e )Y 5 Aol Bal) g Sl s e

Page 8 of 10

www.nayifat.com




Conflict of Interest Policy

Gl O

Law and Article (46) of CMA Corporate Governance
Regulations , the member of the Board shall resign
within a period specified by the General Assembly;
otherwise, his/her membership in the Board shall be
deemed terminated, unless he/she decides to withdraw
from competing the Company or regularize his/her
situation in accordance with the Companies Law and its
Implementing Regulations prior to the end of the period
set by the General Assembly.

Examples of Conflict of Interest cases

For purposes of this Policy, each of the following
circumstances shall be deemed to create a Conflict of
Interest:

a) Outside Interests:

e A contract or Transaction between the
Company and a Responsible Person or Family
Member.

e A contract or Transaction between the
Company and an entity in which a Responsible
Person or Family Member has an Interest.

(b) Qutside Activities:

e A Responsible Person competing with the
Company in the rendering of services or in any
other contract or Transaction with a third party.
This occurs through the following:

o The Board members’ establishment of a
company or a sole proprietorship or the
ownership of a controlling percentage of shares
in a Company or any other entity which engages
in business activities that are similar to the
activities of the Company or its group.

e Accepting membership in the Board of a
company, an entity that is competing with the
Company or its group, or managing the affairs
of a competing sole proprietorship or any
competing company of any form.

e A Responsible Person’s having an Interest in an
entity that competes with the Company in the
provision of services or in any other contract or
Transaction with a third party.

(c) Gifts, Gratuities and Entertainment

A Responsible Person accepting gifts, entertainment or
other favors from any individual or entity that:
e does or is seeking to do business with, or is a
competitor of the Company; or
e under circumstances where it might be inferred
that such action was intended to influence or
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possibly would influence the Responsible
Person in the performance of his or her duties.

For the purpose of this Policy the following shall be
excluded:

e Entertainment such as business meals and the
like (accepted business practice) which have a
nominal value of USD 200 or less.

e Token gifts which are typically exchanged as a
formality or custom such as pens, pencils,
paperweights, ties, scarf and the like which may
include the company logo, and which have a
nominal value are not allowed.

The above circumstances are for illustration purposes
and shall not be considered as the only circumstances
that might be deemed to create a Conflict of Interest.

CONFIDENIALITY

Each Responsible Person shall exercise care not to
disclose confidential information acquired in connection
with such status or information the disclosure of which
might be adverse to the interests of the Company.
Furthermore, a Responsible Person shall not disclose or
use information relating to the business.

REVIEW OF POLICY

(a) Each new Responsible Person shall annually review
a copy of this Policy and to acknowledge in writing that
he or she has abided by it.

(b) Each Responsible Person shall quarterly complete a
disclosure form identifying any relationships, positions
or circumstances in which the Responsible Person is
involved that he or she believes could contribute to a
Conflict of Interest arising. Any such information
regarding business interests of a Responsible Person or
a Family Member shall be treated as confidential and
shall generally be made available only to the CEO and
the CFO or other employees who, due to the nature of
the disclosure, are required to be made aware of it,
except to the extent additional disclosure is necessary in
connection with the implementation of this Policy.

(c) This Policy shall be reviewed annually by the
members of the Board of Directors. Any changes to this
Policy shall be adopted by a resolution of the Board and
communicated immediately to all Responsible Persons.
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CONFLICTOF INTEREST POLICY

PURPOSE:

The purpose of this conflict of interest policy (this
“Policy”) is to protect the interest Nayifat Finance
Company (the “Company”) when it s
contemplating entering into a transaction or
arrangement that might benefit the private interest
of an employee, officer, director and/or board
member of the Company and provide the Company
with a procedure which, if observed, will allow a
transaction to be treated as valid and binding even
though an employee, officer, director and/or board
member has or may have a conflict of interest with
respect to the Transaction. This Policy is intended to
supplement but not replace any applicable law or
regulation in the Kingdom of Saudi Arabia.
DEFINITIONS:

In line with CMA Corporate governance
"Responsible Person" any person serving as
employee, officer, director or member of Board of
Directors or its Committees.

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

Controlling Interest: The ability to influence actions
or decisions of another person directly, indirectly,
individually or collectively with a relative or an
affiliate through: (A) owning %30 or more of the
voting rights in a company, (B) having the right to
appoint %30 or more of the administrative team
members.

Executive Director: a member of the Board who is
a full time member of the executive management
team of the Company and participates in its daily
activities.

Non-Executive Director: a member of the Board
who is not a full-time member of the management
team of the Company and does not participate in its
daily activities.

Independent Director: a non-executive member of
the Board who enjoys complete independence in
his/her position and decisions and none of the
independence affecting issues stipulated in Article
20 of the CMA Corporate Governance Regulations
apply to him/her.
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Executive Management or Senior Executive:
persons responsible for managing the daily
operations of the Company, and proposing and
executing strategic decisions, such as the Chief
Executive Officer (CEQ) and his/her delegates and
the Chief Financial Officer (CFO).

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors). children and
grandchildren and their descendants. siblings,
maternal and paternal half-siblings. Husbands and
wives.

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 has influence on
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.

Excluded from paragraphs (i) and (j) of this
definition are advice and guidance provided
professionally by a person authorized to do so.

{Refer to related party policies and procedures)
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“Interest” means a business transaction in which a
person has directly or indirectly a share, concern, or
responsibility, which, in view of all the
circumstances, is substantial enough that it would,
or reasonably could, affect a Responsible Person’s
or Family Member’s judgment with respect to
transactions to which the entity is a party. This
includes all forms of compensation.

“Transaction” means any agreement or
relationship involving the sale or purchase of goods,
services, or rights of any kind.

“Company” Nayifat Finance Co. (“NAYIFAT”).
CONFLICT OF INTERESTS & INDEPENDANCE
CRITERIA:

All Responsible Persons of the Company should be
reliable in avoiding a conflict of interest with regard
to the Company's interests. A "conflicts of interest"
exists whenever an individual's private interests
interfere or conflict in any way, or appear to
interfere or conflict, with the interests of the
Company.

A conflict of interest may arise when a Responsible
Person, or a member of his or her family, receives
improper personal benefits, financial or otherwise,
as a result of his or her position in the Company,
whether received from the Company or a third
party. A Responsible Person of the Company should
not nor should any Family Member of him/her have
an interest or investment in any company,
subcontractor or entity, which is doing business
with the Company or its subsidiaries unless it has
been FULLY DISCLOSED (including the nature of the
interest in the subject company and the particulars
of the work/service to be received by or supplied to
the Company) and approved in writing by the Board
of Directors of the Company.

Notwithstanding that a potential conflict of interest
has been disclosed and approved, a Responsible
Person shall not be permitted to work on or
participate in any Transaction involving companies
in which he has an interest as described herein.
Such participation will result in the disqualification
of the subject company and may give rise to
disciplinary actions up to and including termination.
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The Responsible Person must adhere to the
following guidelines:

(a) Disclose the outside activities, financial interests
or relationships that may present a possible conflict
of interest or the appearance of a conflict.
(b) Avoid actions or relationships which might
conflict or appear to conflict with the Responsible
Person’s duties or responsibilities or which may
cause others to question either the Responsible
Person’s loyalty to the Company or the impartiality
of the Responsible Person’s actions or decisions on
behalf of the Company.

Independence Criteria & Conflict of Interest within
the Board of Directors

The following provisions shall apply to the members
of the board of directors:

(a) A board member shall not, without a prior
authorization from the General Assembly, to be
renewed each year, have any interest (whether
directly or indirectly) in the Company’s business or
transactions. The activities to be performed
through general bidding shall constitute an
exception where a Board member is the best
bidder.

(b) A board member shall not, without a prior
authorization from the General Assembly, to be
renewed each year, participate in any activity that
would compete with the Company’s commercial
activities, or trade in any branch of the activities
carried out by the Company.

(c) if the General Assembly rejects granting the
authorization, the member of the Board shall resign
within a period specified by the General Assembly;
otherwise, his/her membership in the Board shall
be deemed terminated, unless he/she decides to
withdraw from such contract, transaction or
competing venture or regularize his/her situation in
accordance with the Companies Law and its
Implementing Regulations prior to the end of the
period set by the General Assembly.

(d) It is not permissible for the Company to grant a
cash loan to its board members or guarantee any
loan held by one of them with third parties.
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(e) the Company will not contribute to charitable
organizations with which a Director is affiliated.

(f) The Chairman and members of the Board of
Directors shall be responsible for their actions vice-
versa the Company, the shareholders and others, in
respect of all acts of fraud, misuse of power and for
every violation of the law or this Policy.

A member of the Board shall:

1) perform his/her duties with honesty and
integrity, and prioritize the interests of the
Company over his/her own interest, and not use
his/her position to achieve personal interests;

2) Avoid situations of conflicts of interest and notify
the Board of situations of conflict which may affect
his/her neutrality when looking into matters
presented before the Board. The Board shall not
allow such member to be involved in deliberations
and shall not count his/her vote when voting on
such matters in the Board and the Shareholders
Assemblies meetings; and

3) Protect the confidentiality of the information
related to the Company and its activities, and not
disclose any of such information to any person
Each Board member is prohibited from:

1) Voting on a decision taken by the Board or the
General Assembly with respect to transactions and
contracts that are executed for the Company's
account, if he/she has a direct or indirect interest
therein.

2) Misusing or benefitting, directly or indirectly,
from any of the Company’s assets, information or
investment opportunities presented to the
Company or to him in his/her capacity as a member
of the Board. This includes investment
opportunities which are within the activities of the
Company, or which the Company wishes to make
use of. Such prohibition shall extend to Board
member who resigns to, directly or indirectly, use
investment opportunities that the Company wishes
to use, which came to his/her knowledge during
his/her membership in the Board.

Disclosure of Conflicts of Interest by the Nominee
A person who desires to nominate himself/herself
for the membership of the Board shall disclose to
the Board or the General Assembly any cases of
conflicts of interest, including:
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1) having direct or indirect interest in the contracts
and businesses entered into for the benefit of the
Company in which he/she desires to be nominated
to the Board.

2) Engaging in business that may compete with the
Company or any of its activities.

ULEND platform

As per SAMA instructions, the participation of
related parties and company employees will not be
permitted in the financing opportunities offered
through the ULEND platform.

The Company may not participate in investment
opportunities through the ULEND platform.

Criteria of Competing with the Company

Without prejudice to Articles (71) and (72) of the
Companies Law, if a member of the Board desires
to engage in a business that may compete with the
Company or any of its activities, the following shall
be taken into account:

1) Notifying the Board of the competing businesses
he/she desires to engage in and recording such
notification in the minutes of the Board meeting.
2) The conflicted member shall abstain from voting
on the related decision in the Board meeting and
General Assemblies.

3) the chairman of the Board informing the
Ordinary General Assembly, once convened, of the
competing businesses that the member of the
Board is engaged in, after the Board assesses the
board member's competition with the company's
business or if he/she is in competition with one of
the branch activities that it conducts in accordance
standards issued by the Ordinary General Assembly
upon a proposal from the Board and published on
the company’s website, provided that such
businesses are assessed on annual basis.

4) Obtaining an authorization of the Ordinary
General Assembly of the Company for the member
to engage in the competing business.

Concept of the Competing Businesses:

_The following shall be deemed a participation in
any business that may compete with the Company
or any of its activities:

1) The Board members’ establishing a company or a
sole proprietorship or the ownership of a
controlling percentage of shares or stakes in a
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Company or any other entity engages in business
activities that are similar to the activities of the
Company or its group.

2) Accepting membership in the Board of a
company, an entity that competing with the
Company or its group, or managing the affairs of a
competing sole proprietorship or any competing
company of any form, except the company’s
affiliates.

3) The Board member’s acting as an overt or covert
commercial agent for another company or entity
competing with the Company or its group.
Rejection to Granting Authorization:

If the General Assembly rejects granting the
authorization pursuant to Articles (72) of the
Companies Law and Article (46) of CMA Corporate
Governance Regulations , the member of the Board
shall resign within a period specified by the General
Assembly; otherwise, his/her membership in the
Board shall be deemed terminated, unless he/she
decides to withdraw from competing the Company
or regularize his/her situation in accordance with
the Companies Law and its Implementing
Regulations prior to the end of the period set by the
General Assembly.

Examples of Conflict of Interest cases

For purposes of this Policy, each of the following
circumstances shall be deemed to create a Conflict
of Interest:

a) Outside Interests:

e A contract or Transaction between the
Company and a Responsible Person or
Family Member.

e A contract or Transaction between the
Company and an entity in which a
Responsible Person or Family Member has
an Interest.

(b) Outside Activities:

e A Responsible Person competing with the
Company in the rendering of services or in
any other contract or Transaction with a
third party. This occurs through the
following:

e The Board members’ establishment of a
company or a sole proprietorship or the
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ownership of a controlling percentage of
shares in a Company or any other entity
which engages in business activities that are
similar to the activities of the Company or its
group.

e Accepting membership in the Board of a
company, an entity that is competing with
the Company or its group, or managing the
affairs of a competing sole proprietorship or
any competing company of any form.

e A Responsible Person’s having an Interest in
an entity that competes with the Company
in the provision of services or in any other
contract or Transaction with a third party.

(c) Gifts, Gratuities and Entertainment

A Responsible Person accepting  gifts,
entertainment or other favors from any individual
or entity that:

e does or is seeking to do business with, or is
a competitor of the Company; or

e under circumstances where it might be
inferred that such action was intended to
influence or possibly would influence the
Responsible Person in the performance of
his or her duties.

For the purpose of this Policy the following shall be
excluded:

e Entertainment such as business meals and
the like (accepted business practice) which
have a nominal value of USD 200 or less.

e Token gifts which are typically exchanged as
a formality or custom such as pens, pencils,
paperweights, ties, scarf and the like which
may include the company logo, and which
have a nominal value are not allowed.

The above circumstances are for illustration
purposes and shall not be considered as the only
circumstances that might be deemed to create a
Conflict of Interest.

Disclosure Procedures:

(@) Prior to board action on a Contract or
Transaction involving a Conflict of Interest, a Board
member having a Conflict of Interest and who is in
attendance at the meeting shall disclose all facts

Conflict of Interest & Rules of Competing with the Company Policy
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material to the Conflict of Interest including, but not
limited to, the terms of the Transaction, the
business purpose of the Transaction, and the
benefits to the Company and to the relevant related
party. Such disclosure shall be reflected in the
minutes of the meeting.

(b) A board member who plans not to attend a
meeting at which he or she has reason to believe
that the board will act on a matter in which the
person has a Conflict of Interest shall disclose to the
chairman of the meeting all facts material to the
Conflict of Interest prior to the meeting. The
chairman shall report the disclosure at the meeting
and the disclosure shall be reflected in the minutes
of the meeting.

(c) A board member who has a Conflict of Interest
with respect to a contract or Transaction that will
be voted on at a meeting shall not be counted in
determining the presence of a quorum for purposes
of the vote and shall not be present in the meeting
room when the vote is taken, unless the vote is by
secret ballot.The Chairman shall notify the General
Assembly of the Company, when convened, of the
activities, contracts, or Transactions in respect of
which a Board member may have a personal
interest and shall attach to such notification a
special report prepared by the Company’s auditor.

(d) A Responsible Person who is involved in an
actual or potential Conflict matter shall
immediately bring the matter to the attention of
the CEO and CFO of the Company, who shall
immediately, upon receipt of that information,
bring it to the attention of the Board of Directors.

(e) clear procedures when the Company contracts
or enters into a transaction with a Related Party,
this shall include notifying the Authority and the
public without any delay of that contract or
transaction if it equals to or exceeds 1% of the
Company's total revenues according to the last
annual audited financial statements.

(f) Any potential Conflicts of Interest that are
brought to the attention of the CEO, CFO, or the
Board of Directors shall be analyzed by the
Company’s Legal Department, in consultation with
management and with outside counsel, as
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appropriate, to determine whether the transaction
or relationship does, in fact, constitute a Conflict of
Interest compliance with this Policy.

COMPANY ASSETS

Responsible Persons shall protect the Company’s
assets and use those assets in the manner intended.
The Company assets shall be used for the sole
benefit of the Company. For example, the
occasional personal phone call or e-mail from the
workplace is acceptable. Excessive personal calls or
e-mails is a misuse of assets. Theft of Company
assets—whether  physical  theft such as
unauthorized removal of Company products,
equipment or information, or theft through misuse
or intentional misreporting of time or expenses—
may result in termination and/or criminal
prosecution. The use of Company assets by the
Responsible Person outside the Company’s
objectives such as using the Company materials or
equipment to support personal interests, is not
acceptable. The Responsible Person shall not:
= engage in personal activities during work hours
that interfere with or prevent him/her from
fulfilling the job responsibilities;
= usethe Company computers and equipment for
outside businesses, or for illegal or unethical
activities; and
= take for himself/ herself any opportunity for
financial gain that he/she learns about because
of his/her position at the Company, or through
the use of Company property or information
CONFIDENIALITY
Each Responsible Person shall exercise care not to
disclose confidential information acquired in
connection with such status or information the
disclosure of which might be adverse to the
interests of the Company. Furthermore, a
Responsible Person shall not disclose or use
information relating to the business.

Procedures to be taken by the Board when
discovering that such policy is violated:

In the event of a violation of the policy by any
related party (a Board member or a senior
executive, or one of the Company's employees, or

Conflict of Interest & Rules of Competing with the Company Policy
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others), whether this is done in good faith or bad
faith, The Board of Directors will take all necessary
measures that preserve the rights of the company,
including, immediately stopping the relationship
that involves a conflict of interest, and the Board
may grant a grace period to the violator to reconcile
his situation either by reversing this contractual
relationship or submitting his resignation, and in
the event that the violator is one of the company's
employees, disciplinary measures will be taken
which may reach the termination of services in
addition to taking the necessary legal measures to
preserve the company's right.

Also, if the General Assembly refuses to grant the
license, a member of the Board of Directors shall
submit his resignation within a period specified by
the General Assembly, otherwise my membership
in the Board shall be considered expired, unless he
decides to withdraw from the Company's
competition or to regularize his situation before the
expiry of the period specified by the General
Assembly.

REVIEW OF POLICY

(a) Each new Responsible Person shall annually
review a copy of this Policy and to acknowledge in
writing that he or she has abided by it.

(b) Each Responsible Person Shall Periodically
complete a disclosure form identifying any
relationships, positions or circumstances in which
the Responsible Person is involved that he or she
believes could contribute to a Conflict of Interest
arising. Any such information regarding business
interests of a Responsible Person or a Family
Member shall be treated as confidential and shall
generally be made available only to the CEO and the
CFO or other employees who, due to the nature of
the disclosure, are required to be made aware of it,
except to the extent additional disclosure is
necessary in connection with the implementation
of this Policy.

(c) This Policy shall be reviewed annually by the
members of the Board of Directors. Any changes to
this Policy shall be adopted by a resolution of the
Board and communicated immediately to all
Responsible Persons.
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1. Objectives
Nayifat Corporate Social Responsibility
to economic

intends support

policy
development that positively impacts the
society. Encourage company's action
towards social responsibility programs for
supporting country's development and

needy people.

2. Focus Areas
A. Saudization Program
B. Waving outstanding loan for
Deceased/Disabled Customers

C. Waving outstanding loan for the
customers who falls under legal

proceedings.

3. Saudization Program

Nayifat continuously provides career
opportunities for young nationals and
support Saudization program. Saudization is
one of the most important issues affecting
the labor market; it is directly linked to
economic  growth and  sustainable
development. In addition, Nayifat provides
career opportunities for female employees,
the rate of female employees growing on
yearly basis. HR will maintain saudizaton

ratio as per SAMA policy.
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4. Waving outstanding loan for

Deceased/Disabled Customers
This program is designed to support the
bereaved family members of
deceased/disabled customer's by waiving
outstanding  finance. A committee
(Corporate Social Responsible Committee)
has been set up to review the cases of
deceased/disabled customers to take
appropriate decision on waving outstanding

finance.

5. Waving outstanding loan for the
customers who falls under legal

proceedings

This program is intended to support
customer who falls under legal proceedings.
Corporate Social Responsible Committee
will review the cases of customer who falls

under legal proceedings.

6. Composition of CSR Committee
1. MD/CEO

2. CFO

3. CRO

4

. Operation Head

o

Credit Cycle Manager
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7. Responsibilities of the 4l g psal) diatd il g busag alga =7
Committee tdge Laiay)

a) Review on each cases and take Culiadl Hhall dasly s JS (et -

appropriate decision on following cases. Al ey ol
l.  Deceased/disabled cases SlaliaY) (ge3/ i siall Vs — Yl
Il.  Legal proceeding cases dLalall
b) Monitoring CSR activities on time to dnglall cilelaly) Ll — Ll
time. A<l due i) A gsenall ddadil 448)ye —
LAY g e
8. Guidelines on processing eV Al olds dagaagi sala -8
deceased and disabled cases Oadlaally (8 gial)
This process aims describing the guiding Lgagll clshall Caay N dleall 238 Caags
steps  while processing deceased and colaally dgiall Vs dallas ol
disabled cases. e ((palane [ Cuyg [ i) Jiaal) e

Representative (Relative/Heir/Attorney-in- Ol [ il Dlasll dpatin colilliia
Fact)  should  submit  documentary — (Slg dllay dlla doglhaall Colativeall Calias 8
requirements  for  deceased/disabled  (Laf 0 JAY) o cilaiices EDG A Cany

customers. ool Ao ol olial 8)5S0a Cilativen uod
The required documents may vary case by VAl dae gagall
case however minimum three documents oot o ij/ slagll salgds ~
should be submitted out five documents AEle Y|

given below based on the merits of the Gl / 5la s gy L;‘L e

cases. )
Jaanl) Cayra -z

a. Death certificate | Disabled certificate gl B lld o

showing disability percentage. e &353 illa i dlyall i s

LOllaall [ 8l
& Lgie st aa Al Clatianall aa s

b. Medical report stating the cause of
death/disabled.
c. ClientID

d. Legal heirs'letter
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e. Police reportin case of accident causing
death/disabled.

Original

should be

documents with photocopies
submitted to the Branch.
Customer service staff should verify and
stamp photocopies with "Verified against
Original” and signs along with the
representative.

Collection Department collects information
about the customers due and unpaid
amounts and necessary information and
reporting to the committee members to seek

appropriate decision.

9. Guidelines on processing

customers who falls under legal

proceedings
Customer falls under legal proceedings
should submit supporting documents to
prove subject cases. In case customer falls
under insolvency court order should be
produced.  Original documents  with
photocopies should be submitted to the
Branch. Customer service staff should verify
and stamp photocopies with "Verified
against Original” and signs along with the
representative. Initial review will be
conducted by Collection Department, upon
completion subject cases will be forwarded

to CSR Committee. Appropriate decision will
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be

taken by CSR committee upon

completion of the final review.

10. Updating Control Log

This document will be amended from time
to time as the business of NAYIFAT changes
and as the regulation of NAYIFAT develops.
The business owner is responsible to keep
the document up-to-date.

should be

Changes to the Manual
consecutively numbered and dated.
Enter the date of the update next to the

update number on each page of the Manual.
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