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Competing Business Standards and Procedures for
CATRION Catering Holding Co.
Article one: Introduction
The " Competing Business Standards and Procedures for CATRION Catering
Holding Co. (“CATRION” or the “Company”) " has been prepared to comply
with clause number (3) of Article (44) of the Corporate Governance Regulations
issued by the Capital Market Authority Board pursuant to its Decision No. (8-
6-2017) Dated 16/05/1438H corresponding to 13/2/2017, as amended pursuant
to its decision No. (8-5-2023) dated 25/06/1444H corresponding to
18/01/2023.
The purpose of the Competing Business Standards and Procedures” is to
define businesses and activities that are considered competing with the
Company’s or its subsidiaries businesses or one of the branch activities. These
standards and procedures also aim to clarify the procedures to be followed if a
Board or a Committees member or a Board nominee participates in a
competing business in accordance with the controls stipulated in the
Implementing Regulations of the Companies’ Law for listed joint-stock
companies and Corporate Governance Regulations, which contributes in
enhancing the transparency in all of the Company’s transactions and avoid
conflicts of interest.
Article two: Competing with the Company
1. A Board or Committee member may not engage in any business that may
compete with the Company or any of its subsidiaries or with one its branch
activities without the authorization of the Company’s General Assembly, or
the Board if it was delegated from the General Assembly in accordance
with the conditions mentioned in these standards and procedures, the
Companies’ Law, and the relevant CMA regulations.

2. The election not to engage in a business that may compete with the
Company or its subsidiaries is a personal responsibility of each member of
the Board, and If he/she violates these procedures, the Company may claim
for appropriate compensation before the competent judicial authority.
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Article three: Duties of Members & Nominees of the Board of Directors

Jlocdll &ujloo (pgniy aiagnel Gradipellg dyladl gulao clael cilialg :aillill aalodl
regarding Competing Business

sslioll
1. A person who desires to nominate himself/herself for the Board or

committees’ membership shall disclose to the Board and the General
Assembly if he/she engages in a business that may compete with the
Company or any of its activities.

. The Board and committees’ members shall perform his/her duties with

honesty and integrity and put the interests of the Company above his/her ~ allow lgoad, ;lg .anljig ailoh agolgo duwjlao ol liclg &jlayll gulao gac e T
own interests, and not use his/her position to achieve personal interests. anli oo ddai Lo ladsia i dumiill oo a4 Ll

. The Board and committees’ members shall protect the confidentiality ofthe ej o o 9 T u\k. pid
information related to the Company and its activities, and not disclose any &35l alnll Gia Glogleall &y dyloa I cliclg §jladl pudxo gie (ple ¥
such information to any person. _ _ N - AT oo sl lgilinal pacg lgibs ilg

. The Board and committees’ members shall not misuse his/her position, . , e .
duties and authorities in anyway or benefit, directly or indirectly, from any —t24bolls plgally oguolio Julsivul pac plalll dlaclg &jlalll pulao gac ple iy

of the Company’'s assets, information or investment opportunities
presented to them or the Company, in his/her capacity as member of the
Board or the Committees. 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 the Board member who resign to,
directly or indirectly, use investment opportunities that the Company
wishes to use, which came to their knowledge during their tenure on the
Board.

. The Board and committees’ members, during their term as a board member
or committees’ member, and for a period of [24] months after the
termination of service, expiration of term or resignation, directly or indirectly,
shall not engage in, assist, or have any interest in any business, venture, or
activity that competes or conflicts with the business, products, or services
of the Company or any of its affiliates, subsidiaries, or successors, within the
geographic area of Kingdom of Saudi Arabia, except as authorized by the
Board of Directors of the Company or required by the relative law.

. The Board and committees’ members, during their term as a board member
or committees’ member, and for a period of [24] months after the
termination of service or resignation, directly or indirectly, shall not solicit,
entice, or induce any customer, supplier, partner, employee, or contractor of
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the Company or any of its affiliates, subsidiaries, or successors, to terminate,
reduce, or alter their relationship with the Company or to enter into any
relationship with any competitor of the Company.

The Board and committees’ members, during their term as a board member
or committees’ member, and for a period of [24] months after the
termination of service or resignation, directly or indirectly, shall not use,
disclose, or misappropriate any confidential information or trade secrets of
the Company or any of its affiliates, subsidiaries, or successors, that they
have obtained or learned during your service as a board member, except as
authorized by the Board of Directors of the Company or required by law.
Appointment of a member to the Board or one of its committees shall affirm
that the member accepts recognition and commitment towards these non-
compete standards and obligations, which were set reasonably and are
necessary to protect the interests of the Company, and that the Company
is entitled to seek injunctive relief and any other remedies available by law
or in equity to enforce these obligations, if any breach of these obligations
were to cause any harm and/or damage to the Company.

Article four: Concept of the Competing Businesses
The following shall be deemed a participation in any business that may
compete with the Company, any of its activities or any of its subsidiaries:

1.

The Board members’ establishing a company, an establishment, or owning
of a considerable percentage of shares or stakes in a company or any other
entity that engages in business activities that are similar to the activities of
the Company or its subsidiaries.

Accepting membership in the Board of a company or an entity that is
competing with the Company or its subsidiaries, or handling the
management of a competing establishment or competing company of any
form, except the Company’s subsidiaries.

Accepting membership in any committee of a company that competes
with the Company or any other company in its subsidiaries.

The Board member's acting as an overt or covert commercial agent or the
like for another company or entity competing with the Company or its
subsidiaries.
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5. The Board member getting consideration for providing consultations to
another company competing with the Company, which is in any main
activity that CATRION operates within.

6. The Board member using his/her knowledge of or influence over any of
the Company's or its subsidiaries’ clients, suppliers or advisors for the
benefit of any company or person working for a company that is competing
with the Company or its subsidiaries.

Article five: Competing Business & Activities Standards
Any business related to the Company’s main activities stipulated in the
Company'’s bylaws or/and its subsidiaries.
The following criteria shall be taken into account when measuring the
existence of competition - including but not limited to - the following:
1. The nature of the business and the products offered by the competing
company.
2. The geographical area and the markets in which the competing
company conducts its business.
3. The capital of the competing company and its total shareholders
owners.
4. The competitor's projects size.

Article six: Assessing the Competition

The Board, when assessing the Board member or a member of any of the
Company's Committees’ competition with the Company's business, shall take
into account the following standards:

1. The geographical reach of the business competing with the Company
and/or any of its subsidiaries.

2. The total revenues of the competing activity during the fiscal year
compared to the revenues of the CATRION in this activity, so that the
business practiced by the member is considered competitive to the
Company if its total revenues represent a substantial percentage of not
less than 5% of the revenues of CATRION in this activity according to the
latest audited financial statements.

3. Whether engaging in the competing business would prevent the Board
member from providing the required care towards the interests of the
Company.
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4. Whether engaging in the competing business by the Board member is
likely to have a material impact on his/her role as a member in the
Company'’s Board or any of its committees.

5. Any other standards or rules that the Board considers shall be added in
the interest sought by the company, its shareholders, and stakeholders.
This shall not contradict with the regulatory rules and its implementing
instructions.

Article seven: Controls of Competing with the Company

If a member of the Board, or a member of one of its Committees, 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 (direct or indirect) that
he/she desires to engage in and recording such notification in the minutes
of the Board meeting.

The conflicted member shall abstain from voting on the related decision in
the Board meetings, the meetings of its Committees, and General
Assemblies.

The Board shall inform the General Assembly, once convened, of the
competing businesses that the member of the Board, or a member of one
of its Committees, is engaged in, after the Board assessing the member's
competition with the Company's business or if he/she is in competition with
one of the branch activities that it conducts or its subsidiaries in accordance
with these standards, provided that such businesses are assessed on
annual basis.

Obtaining an authorization of the General Assembly of the Company, for
the member to engage in the competing business. The Ordinary General
Assembly shall have the right to delegate the authorization powers to the
Board provided that the resolution of that General Assembly specifies the
competing businesses and activities that the Board may authorize during
the delegation period. Any member of the Board shall not be allowed to vote
on the items of delegation and its revocation in the Ordinary General
Assembly.

The period for the delegation referred to in the point (4) above, shall be a
maximum of one year from the date of the Ordinary General Assembly
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approval to delegate its powers to the Company's Board, or until the end of
the term of the delegated Board, whichever is earlier.

Article eight: Refusal to Grant the Authorization for Competing Business

If the General Assembly or the Board - through a delegation of the Ordinary
General Assembly - rejects granting the authorization for the member to
participate in an activity competing with the Company or any of its subsidiaries,
the member of the Board shall resign within a period specified by the General
Assembly or the Board (if the Board was authorized by the General Assembly);
otherwise, his/her membership in the Board shall be deemed terminated,
unless he/she decides to withdraw from such competing activity or amend
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 or the
Board (if the Board was authorized by the General Assembly).

Article nine: Governance of the Standards and Procedures

The Remunerations & Nomination Committee shall be responsible for
periodically reviewing these Standards and Procedures as well as assessing
their effectiveness in achieving their objectives.

Article ten: Final Provisions

The "Competing Business Standards and Procedures for CATRION Catering
Holding Co. shall be implemented and complied with by the Company starting
from the date it is approved by the General Assembly and shall be published
and made available to the shareholders, the public, and the stakeholders in the
Company’s website. These Standards shall be reviewed periodically as needed,
and any amendment to the content shall be presented to the board. The Board
will study and review such amendments and recommend for its approval by the
General Assembly.
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