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e |ntroduction

The Audit Committee of Morabah Marinah
Company is pleased to present to the Company’s
shareholders its annual report for the financial

year ended 31 December 2023, which includes
details of its performance, its terms of reference
and stipulated tasks, and its opinion on the
adequacy of the internal and financial control
systems in the Company and the work and tasks
carried out by the Committee within the scope of
its competence, in line with the provisions
included in the Companies Law and the relevant

regulatory requirements.

e Committee Responsibilities

The Audit
monitoring the company’s business, and for this

Committee is responsible for
purpose it has the right to view its records and
documents and request any clarification or
statement from the members of the Board of
Directors or the executive management, and the
committee performs its tasks,
the audit,

compliance and Anti-money laundering of the

approved

including  supervising internal
company and studying their reports, in addition
to studying the interim and annual financial
statements, accounting policies followed,
recommending to the Board of Directors the
nomination of the company's auditors, and
studying the reports of the regulatory authorities
regarding the company’'s compliance with the

regulations and regulations.

In accordance with the tasks and responsibilities
entrusted to it in accordance with its bylaws and
term of reference , the Audit Committee plays a
fundamental and important role in assisting the
Board of Directors to fulfill its duties with regard
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to the integrity of the Company's financial
statements, the qualifications and independence
of the Company’'s auditors, the performance of
the
procedures, the effectiveness of the Internal

Company's disclosure controls and
Audit Group and external auditors, the evaluation
and examination of the adequacy of the
Company's internal accounting systems and
the

commitment to ethical policies.

financial  controls, and Company's

The Committee holds at least four meetings per
year, and the Audit Committee meetings are
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attended by the Head of Compliance and Anti- joiwo J5uiu Jlgodl Juuc dxolbog ol Ul

Money Laundering on an ongoing basis as the
Secretary of the Committee and the Chief
Officer,
Managing Director when needed.

Financial as well as the Executive

e Audit Committee Members

The members of the Audit Committee have been
selected for the current session of the Board
ending on June 14, 2025, and the Committee
includes in its membership the following:
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Name Membership dgoell dan aoll guac gl
Dr. Nasser Chairman of Audit deoslyadl dind ) Jgreudl ol o
Alsadoun Committee
Mr. Saad Alhushan Member of Audit deosljall dixd quoc JlugJl aouw
Committee
Mr. Abdulrahman Member of Audit deosljall dizd guac JUalud!l oo dluc i
Alsultan Committee
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e Audit Committee Meetings

dll Ulecloiol e

During the year 2023, the Committee held (5) five d w5 (5) 02023 olell JU5 dialll Lagce

meetings according to the following:

:JUl 869 Wleloiol

glo i 50l | glaisul gloivyl | glo ioul| glaisyl dinlll guAce o)
uoBJl 2yl cUwl SWI Jall ViErr ser Neme
oy 20 gisi 23 glg 23 J—p i 30 o 26
Fifth 2023 2023 2023 2023
Meeting 20 Fourth Third Second First
December Meeting Meeting Meeting Meeting
2023 23 October | 23 July 2023 30 April 26
2023 2023 February
2023
v v v v v Jgareudl ol
Dr. Nasser Alsadoun
v v v v v Jlb Ll go oyl ce
Mr. Abdulrahman Alsultan
v v v v v gliugadl aeuw i
Mr. Saad Alhushan
e Tasks of the Audit Committee & its julg doolioll din) oloo e

Most Prominent Activities during

2023

During the year 2023, the Audit Committee

carried out many activities, and the following is a

summary of the most important works:

* Financial Statements:
The Audit Committee studied the annual financial

statements for the fiscal year 2022 in addition to

the first, second and third quarters of the fiscal

year 2023. Where the auditor's report was
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reviewed, important issues were discussed,
comparisons were reviewed, the reasons for the
influential changes were verified, the adequacy of
disclosures, the application of accounting policies
and standards, all relevant

aspects were

discussed, and the auditors’ testimony was

obtained, etc.

= [nternal Audit:

The Committee adopted the annual and risk-based
internal audit work plan. The committee also
followed up and reviewed the periodic reports
issued by the company's internal audit group,
followed up on the progress in implementing the
approved plans, considered the most prominent
observations and gave the necessary guidance to

address deficiencies.

= Compliance and Anti-Money Laundering and
Combating the Financing of Terrorism:

The Committee discussed the reports issued by

the Compliance, Anti-Money Laundering and

Combating the Financing of Terrorism Section,

approved the annual plan, followed up on the

level of

adequacy of efforts to raise the

compliance, considered the most prominent
observations and reports of legislative authorities
and cases of non-compliance with regulations and

instructions, and made their recommendations.
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e Results of the Annual Internal

dygiudl duslJl dooliall ailii e

Audit of the Effectiveness of the

abJl byl Jlelpol adlod)

Company’s Internal Control

Procedures

The company pursues a control framework based
on defense lines, and the various departments and
business sectors in the company harmonize their
activities in accordance with the laws and
regulations set and approved by the competent
authorities as the first line of defense, while the
internal control departments represented in
compliance and risk management act as the
second line of defense and are concerned with
assessing, measuring and monitoring the various
levels of risks to ensure compliance with the
controls that have been set and with the aim of
meeting the company's regulatory requirements,
and these departments submit periodic reports to
the subcommittees of the board, including the

audit committee

In general, the effectiveness of internal control
procedures and systems has been reasonably
ascertained in terms of covering important
control aspects that may materially affect the

achievement of the Company’s objectives.

e Audit Committee’'s Opinion on the
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Adequacy of Internal Control

Executive management is responsible for

maintaining an effective internal control system

Page |6

dals|aJl als Yl
Blasdl ddgguuoy dieaidl ojlUl elnud
Joudy @5pdll L6 Jleo dusly sy plaj Ll




in the company that includes all

procedures and processes that are designed

policies,

under the supervision of the Board of Directors to
achieve the strategic objectives of the company.
The company'’s integrated internal control system
has been designed as recommended by the
regulatory and supervisory authorities and the
company evaluates and monitors the internal
control system through the company’'s control
departments and relevant committees.

Based on the periodic reports presented to the
Committee by the Internal Audit, the Compliance
Department, Anti-Money Laundering and
Combating the Financing of Terrorism and the
reports of the External Auditor, and based on the
annual assurances and disclosures obtained from
the Executive Management, the Audit Committee
that the

currently in place is working to an acceptable

considers internal control system
degree with the need to improve and develop
some efficiencies in the internal control and
governance system for the coming year. Note
that any internal control system, regardless of
how sound its design and effectiveness, cannot

provide absolute assurance.

doslyoll dind gy
Audit Committee Chairman

Jgreudl pnl o
Dr. Nasser Alsadoun
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Date : 19 February 2024

Subject: Audit
Recommendation

Committee

to The Board of

m rn a

ainsailoggla

1445 e 9 2w

doslioll dind dungl . |
(o Bl Slwnll eolio e.u.uw LYTR]

Directors for Nominating External Auditors

The Audit Committee has discussed the
received proposals form the mentioned
below external auditors for Prudential

Returns, standalone \consolidated
quarterly and annual financial statements
for 2024 along with an assurance of

compliance with Companies Law art.71.
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¢l3g olial ol jliadl dusydl Sbluundl
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2024 jouu> 31 Lo duadinllg dygiul
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0slaJU ol o @ox il g dygluig duey i

OBl oUAs (o 71

R0

gy ) 2ol S ©i9)9 ] Gblwadl eslpo ilbo
a2 I
659,000 650.000 720000 | ool Jugl wleidl

Reference to the porpodal evaluation ,
The Audit Committee approved the
recommendation to commence the
EY to the board of
directors to the general assembly.

relation with

260 .Wlog UWio yogyell oudi Jle "clug
eolpo o Jholwdl dall cuogl
eoylg 2igyg cutiyl JLJI Sulwall
dolel dxeonl) asuwdil &)yl pulsol

Chairman of Audit Committee
Dr . Nasser Alsadoun
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First: Introduction

The responsibilities and duties of Morabaha Marina
Financing 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
in the

Corporate Governance Regulations, the Companies Law

Policy includes the requirements stipulated

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 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
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, and all Committees,

Substantial

employees of the Company, auditors, advisers and

Shareholders, Senior Executives,

:d0s6.0Jl :.IJgi
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other stakeholders, as needed, (each 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.

dolJl AuAis; b cuwus Il dalvall ulbuoig
(*Gleoll gasall™ 4 paus Wb J5 JI jliyg)
voylei JI §29i SUI JULJl wini 659y
lasg Loeo Joleillg «isuiul pJLao go pasilao

Lol Ollhiollg dosgatl oo

c) Prevent misuse of the Company's assets and d5ddl Jowoli pladiwl ocluwl g le Joeoll (2
facilities and prevent misconduct resulting from GuoleUl Je a5l Jglul 6clw] ging Loddlyog
transactions with related persons. douell §9.§ uo Buu il &0

d) Convey the policies and procedures which yojlei abbid Ul Jlelpdly Slwbwdl gl (o
regulate the conflict of interests of Company &jlbyl gulaog d5dul ooluo Jo J3J aJuooll
Shareholders, the Board, the Committees, Senior &5yl 6 gulolellg Juisaiill jusSg dSpaul gladg
Executives, employees, auditors, advisers and gla.aaig Jylidiuodlg  SUluadl L._,.q_?l_;.og
other stakeholders. QP doluioodl

e) Help the Interested Person in addressing OUb go Joleil (ieoll yosdddl éacluo (o
situations of conflict of interests in accordance Wlinil =L6.699 dwlbil SWhiol =Ln.og udy el
with the statutory requirements and the aillac L6 85padl Loduni LUl dudladul
objectives of transparency applied by the
Company in its operations.

f) Comply with the Applicable Laws and regulations d5SlooJl 6 oy Jgoeoll ajlgllg dabiilly pljUul (9
in the Kingdom of Saudi Arabia. .dysgeudl dy sofl

g) Establish the required Professional Conduct and .dygliball Joell GUsig Olsglw duwyi
Business Ethics.

h) Convey clear procedures for disclosing a conflict 2Juaoll yojlei e plodsW doudlg Ulclpol gy (e
of interest, and obtaining the necessary cay Jub dojill déolgallg youdsUl Lle Jouadlg
authorization and approval prior to commencing duanll yoylei laic Lou 2D I Jloc il
the business that may result in a conflict of
interest.

i) Give illustrative examples of conflict of interest aJlooll yoylei GULJ dudgS dLioi o285 (b

commensurate with the nature of the Company’s

business.

Sl bl deub g0 cuw il

Situations of conflict of interest or situations that could

udjlei JIL ponll gudg JUodl Juw e JU lowdg
cause a conflict of interest include, but are not limited to, ;2o yoylei loic Ly gi JSog UL ol Lol
the following:

a) using the status and position in the Company to d5idJl O byl jSpallg wuaioll Jueiwl (
W gesi gi Jlacl (ieall yosuidl pgdy Loaic (o
o adac chi ale ciewdl Jo Jeoaiad oo

achieve personal gain;

b) actingor having interests, as an Interested Person,
that may make it difficult for him/her to perform
his/her

work in the Company objectively,



c)

d)

e)

f)

)

h)

effectively, and independently and prioritize the
interest of the Company over any other interest;

failure to maintain the confidentiality of non-
public information and disclosing or exploiting
such information to achieve personal gains;

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

providing advice to any other organization
competing with the Company in exchange for
payment;

the establishment of or participation in another
organization or Any entity engaging in a business
similar or competitive to that of the Company by
the

indirectly;

Interested Person, whether directly or
making a decision, transaction or purchase, by the
Interested Person, in favor 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
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.

ulg Jiiuo gai leg dllesg dicgudgoy d5pidl
daloo sl Jle 850Ul oo pady

dolell pé Glogleall dyuu ol Blaadl pac
...“ .« & eJLIO.D ..".. ..| w | o o I 9i Laijiu')!g

il o13 Glogleall Gieoll yadddl pladiwl
Juasy Ul Jloedl yoyd g9i laibuivig as5idu
@dlin le Jguooll @Spidl 6 alac clibi lagle

.JD.'I' thJ _L;Ig_é ..".. .lgi --“ )

s I Oyl pyadi pbi galo Jylio i5i
.as .'.”.. -L.LD‘SJD'i

8yguoy @8yLdrall gi cliiy il yasdddl pld
bldu uyloi das 6I uo BJ.ai'JL_Lo e gi aJ.L'IJL.LD
L85 dU1 bl guslio gi asliuo

9l Jolei o JgdaJl gi Jlub Lieall yasdddl 351

Glaadl Juiebiill juSg ylayl yudao clbci Jgub
I8 13185 uidl @o dyylai Ololel A yasuds si go
W vdslel JI e ol bhall ab gld go
.aJha.nJI

JuSg gulaall gide Jle aJloo yoglei piey Las
oyl Jueiwl Jol Judiuy gMI Juisdiil
eSS QU - pslo pué gi pulslin Gy - dyyLadiw !
el oy plE SUlg laio Ssaiwdl 6 aSudul
3481 Syl g1 gi 8j1541 yulaoy disgibic

(@

(s

(o

(9

(e

(b



Third: Application of the Policy

This Policy shall apply to the stakeholders listed below:

a)

b)

c)

d)
e)

f)

g)

h)
i)

affiliates of the Company except for wholly-owned
companies;

each of the 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;

any company controlled by any person described at (a),
(b), (c), (e) or (f) above;

the Company’s employees; and

the Company’s auditors and advisers.

Fourth: The Conflict of Interest Guidelines shall be as

follows:

Conflict of Interest as it relates to Substantial

Shareholders:

a)

b)

All transactions and contracts concluded with the
substantial Shareholders and their relatives-
According to the kinship specified in the
Corporate Governance Regulations issued by the
CMA- 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.
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Conflict of Interest associated with the Board: :0)br 1 yulaoy biyoll 2Juandl yoyles

a) Interest in the transactions or contracts executed olwaJ oii LUl sgiellg Jlocill 6 dolwvodl (I

for the Company’s account:

:dS pud |

A Director shall not have any interest (whether §i W ggsi gl aspdul ojbbl yudoo guiel jogou U -1

directly or indirectly) in businesses and contracts sgdellg Jlocl 6 (§ulio pué gi 6sluo) dolioo

which executed for the Company's account, unless dieo>Jl o yoiSsl ﬁ! a5l ol ol Ul

authorized by the Company's ordinary General g0y d5dll o5ls 1 yulao o gl duslell dolell

Assembly in accordance with the instructions gudel aouy dyslell dolell daeontl o yoygdsi

issued by the competent authority. =L6.699 dwdloJl Jloecdl dwylooy yulaoll
uaisoll danJl oedi Ul bylgal

A Director shall notify the Board of their personal (0 dJ Loy gulaoJl gly gi oyjbLyl yulao guAc Lle -2

interest in the businesses and contracts made for oG Ul sgdellg Jlocdl o dunsus doduoo

the Company. Such notification shall be recorded j 20 uo el s Cudyg Sl oluund

in the minutes of the meeting. The relevant s.,bdl_;hb.l.ll&.xba.oJl.,g goel jgou U9 glois i

Director who has an interest shall not participate £lguw Jliul lio qu.ucu §.UIJIJ.BJI ole duguail

in the voting on the decision to be issued in this groslucoll Slens gi dilad gi §yboyl gulao o

respect, whether in the Board of Directors, its .looluwo daluaoli §3 gaell g Jou uo

Committees or the Shareholders' assemblies, if

such Director is also a Shareholder.

The Chairman of the Board shall notify the dyslell dolell dreontl byl gulao iy gly -3
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tenders or are carried out under the same terms
and conditions that the Company follows with
general dealers and 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
authorization stated in Paragraph 1 of Article 27 of
the Companies Law to the Company's Board,
shall

accordance with the following conditions:

provided that the delegation be in
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
be
calculating the transactions in which they

million). The Director shall liable for
have a direct or indirect interest during a
single financial year;

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
license in favor of the Company.

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

Companies Law, to the Board or until the end of

in Paragraph 1 of Article 27 of the

term of the Company’s delegated Board of
Directors, whichever occurs first.
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8.

9.

10.

1n.

Any Director shall not be permitted to vote on the
two items of authorization 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.

if the
transactions and contracts concluded for the

The interest shall be deemed indirect

Company can offer pecuniary and non-pecuniary
benefits for the following categories, including
but not limited to:

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

o 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;

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

than

companies, in which a Director or any of

o a sole proprietorship, other

their relatives owns shares or manages it;

o 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

If the Board refuses (by virtue of the authorization

granted thereto by the General Assembly) to

authorize 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
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12.

1.

regularize his status in accordance with the
Companies Law and its implementing regulations
thereof prior to the end of the period set by the
Board.

If the General Assembly refuses to grant the
Article 27 the

Companies Law and Article 44 of the Corporate

authorization pursuant to
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 regularize 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

authorization 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 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
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competing business that a 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
Assembly upon the proposal of the Board and
published on the Company’s website, such that
these businesses are assessed on annual basis.;
and

the
Company’s ordinary General Assembly, or of the

obtaining an authorization from
Board of Directors through a delegation of the
that allows the

Director to engage in a competing business.

ordinary General Assembly,

The concept of engagement in any business

includes any work that would compete with the

Company or any of its activities, as follows:

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;

accepting membership on the Board of
Directors of an organization 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
Companies affiliates;

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;
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.
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Blackout Periods:

1.

Directors or members of the Committees and any

person related thereto are prohibited from

trading in any securities of the Company

According to the tariff item set out in the

Corporate Governance Regulations issued by the

CMA during the following periods:

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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Conflict of Interest as related to the Company’s Executive unbg.og dieill oybyuy bijoll Juoodl yojled
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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 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.

b) Any outside work activities carried out by any

Senior Executive shall be reported to the Board,
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c)

d)

e)

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
preparation for issuing the appropriate decision in
this regard.

The Company’s employee shall notify their direct
manager upon the employee’s knowledge that
their

supervision or is subject to his/her instructions.

one of their relatives works under

The employee shall not unilaterally make a
decision to appoint, evaluate the performance of,

or promote said relative.

Senior Executives and all the Company’s
employees may not:
1. engage in the business of competing

companies whether directly or through any
person related to them;

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

3. Senior Executives and any person related
thereto are prohibited from trading in any
securities of the Company during the following
periods:

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.
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4. The above stated blackout periods shall apply
(where applicable) to that executive officer
who resigned (during blackout periods) and

any person related thereto.

Conflict of Interest as related to External and Internal

Auditors and Advisers:
a) The Company's external auditors shall be
independent.

b) The independence of the internal auditor shall be

and he/she shall

supported to carry out internal audit work,

that the shall

functionally report to the Audit Committee and

maintained, be adequately

provided internal auditor
administratively to the CEO

c) 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.

Conflict of Interest as related to Candidates for Board
Membership:

a) Any candidate who wishes to 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

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

Fifth: Disclosing Situations of Conflict of Interest

5.1 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
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5.2

5.3

5.4

5.5

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 realizes 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
of

determine whether

survey conducted specifically on conflicts
The Board shall
additional information is required on a case-by-case

interest.

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
shall
specific written directions that the
stakeholder shall abide by.

Upon concluding a contract or conducting a

conflict of interest, immediately provide

interested

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 Assembly is required

according to the Applicable Law.
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5.6 The Company shall also include the following in the Lo Jle 85lrdl yulao pyydi Jroudiy d5puidl pgdiw LS 6-5
sl
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Board report:

a) A description of any transaction between the

b)

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
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a) Compliance with Applicable Governmental Laws, diog452JI e.ilg.UIg aclgdllg dobiidu pluyl (i
Rules and Regulations dyyludl

1. The Company and its Directors, officers and Wjjlsl ulowo clAcig @spdul Lo guely -1
employees shall comply with laws, rules and dolbiil ooy olildl lawsbhgog loJgguiog
regulations applicable in any jurisdiction where gujloi GUnJ §i uo dyyludli aJIgJJIg aclgdllg
the Company conducts business, including the (Jg&u §.'\JI Spo UL Glois Lordg .laloc dud d5pdUl
Applicable Law. Individuals who have questions ai oy digeo gy Jgo Iljluwdiwl amysd
about whether particular circumstances may dieo dabii Jgo gi ggjLﬁ HE Wpni Lo Joidd
involve illegal conduct, or about specific laws that jULiUl pade Jueits aailbliu (e Gubii 26
may apply to their activities, should consult their 2aJua.oJi uo Ul el dinJ giJ.:.'i'.:L.mJI ,n.m.o_;.u.n.o &0
immediate supervisor, or the Conflict of Interest deslyoll dinJ gi (Soaog Yl) Joedl .:nL_;.B.tl:Sig
and Business Ethics Committee (if any) or the Al deub Ll [hlaicl
Audit Committee, depending on the nature of the
case.

b) Fair Dealing Jdorledl Jolel (u
1. Each Director, officer and employee should i oyl guloo guac 9i Jgguuo gi wwbgo J5 Lle .1
endeavour to deal fairly with customers, creditors, g0 dale 6jg9u04 Joleil yoyol Y500 20> U5 Jiw
Shareholders, suppliers, competitors, government (3j90Jig o0 luuoJlg JLlallg ciloeJ|
officials and employees of the Company. No (4bgog JuogiaJl uabgollg Juuwuodliallg

Director, officer or employee should take unfair
advantage of anyone through manipulation,
concealment, abuse of privileged information,

including but not Ilimited to competitively
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c)

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,
that

Shareholders, fellow employees and third parties

as well as of customers, suppliers,
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
the

Confidential information may include, without

it an advantage over competition.
limitation, methods, products (actual or planned),
trade secrets, formulae, resources, databases,
internal office structure, personnel, financial data,
price lists, pricing methods, trading conditions,
data

marketing research and practices, business plans,

technical and information, marketing,
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 information in its

possession or control.
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d)

e)

Employee Relations and 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, 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
familiarize 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
Human Resources Relations Department

All

immediately report any potential or suspected

employees, officers and Directors must

threat to human health to Human Resources

Department. Such reports must be made as soon
as possible after the occurrence. The Applicable
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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 unauthorized
or illegal drugs and/or alcoholic beverages.

6.2 Company Assets

a) Use and Protection of Company Assets

1.

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 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,

thereto may have a direct

negligence, recklessness and damage
impact on the
Company’s profitability.

Unless otherwise provided in an employment
agreement and other agreement between the

Company and an employee, officers or Directors,
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b)

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 from Company Premises
Management approval is required to remove any
equipment from the Company premises that is
not designated as portable and for the 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)
1.

Receiving Gifts and Special Treatment at Work

Building strong relationships with customers is
essential to the Company’s business. Socializing
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,
While

circumstances may differ on a case-by-case basis,

entertainment or nominal gifts.

the overriding principle concerning gifts is that
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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.

No member of the Board of Directors, members

of committees and senior executives may accept

gifts from any person who has business dealings

with the Company if such gifts would lead to a

conflict of interest.

Employees shall neither seek, nor accept for

themselves or others any gifts or favors 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 organization that does or seeks to do
business with, or is a competitor of the Company.

This Policy applies as follows:

® 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, properly
documented;

and registered and
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b)

c)

® an especially strict standard is expected with

respect to gifts, services, discounts,
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.

Giving Gifts, Favors, and Entertainment

Gifts, favors and entertainment may be given to

others at the Company's expense only if they

meet all the following criteria:

® consistent with the Company's customary
business practices;

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

e notinviolation of the Applicable Law or ethical
standards; and

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

records and

Accounting supporting

documentation reflecting gifts, favors, and

entertainment to others shall be accurately

recorded, clear, and
establish

policies and procedures for prior approval of gifts,

including appropriate,

descriptive text. Departments shall
favors, 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
familiarize 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
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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 shall
bribe or Commission a government official or
private sector or private individual in order to
retain business, obtain an improper business
A

governmental

advantage or for any other reason.

“*government official® is a
employee of a government and includes members
of the royal family engaged in commercial
activities. Also included are officials of public
international organizations.

Compliance with the anti-bribery and corruption
laws of the Kingdom of Saudi Arabia and of other
countries where the Company: (i) employs their

(i)

relationships with organizations belonging to

citizens/residents; and has business
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
liability for both

corruption could result in

employees and our Company.

Seventh: Supervising the Application and Violations of

this Policy

7.1 The 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 Board is assigned to 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.

7.3 A 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
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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 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 Provisions
8.1 This Policy shall be approved by a resolution of the

Board and can be amended as necessary in
accordance with its provisions. This Policy shall be
effective as of the date of the approval thereof by the
Board. Terms related to disclosing information to the
public and 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 time to time

as part of the review of the effectiveness of the
Company’s governance or when new instructions or

regulations related to the policy are issued.

8.3 This Policy supersedes and replaces all Company’s

procedures, decisions or Bylaws in conflict herewith.
The present regulations shall be complementary to
the Applicable Law governing the situations of conflict
of interest as well as to the Bylaws.

8.4 This Policy shall be published and circulated to the

Directors, the Executive Management and the
employees of the Company, to acknowledge their
having reviewed and understood all the provisions

stipulated herein.
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