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Conflict of Interest & Rules of Competing with the Company Policy

Amendments / cHbaail!

comply with Article 26
and 27 of the updated

Companies Law
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Indep e Criteria & Conflict of Interest within the Board of Directors:
(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) Itis 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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Loan Delivery:
With reference to Article 72 of the Companies Law, a company may, within the
limits of its purposes and under the conditions and conditions it follows in its
dealings with the public, lend to a member of its board of directors, open a credit
for him or guarantee him in the loans he concludes with third parties.
The company may also grant loans and guarantees in accordance with the
incentive programs of its employees that have been approved in accordance with
the provisions of the company's articles of association or by a resolution of the
general assembly.
The Competent Authority may determine the cases and controls in which the
Company may not provide a loan or guarantee related to a loan to any of its
shareholders.
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Avoiding Conflicts of Interest

a) Amember of the Board shall:

Each member of the Board of Directors shall abide by the duties of care and loyalty,
including, in particular, the following:

1 - Exercise his duties with honesty and integrity and within the limits of the
prescribed powers, and to put the interests of the company and promote its
success over his personal interest, and not to exploit his position to achieve private
interests.

2. Take or vote on decisions independently

3 - Exerting care, attention, care and reasonable and expected skill

4 - Avoid cases of conflict of interest, and disclose any interest he has directly or
indirectly in the business and contracts made for the company's account.

5 - Maintaining the confidentiality of information related to the company and its
activities and not disclosing it to anyone.

6 - Not to accept any benefit granted to him by others in relation to his role in the
company

b) Conflict of Interest, Competition and Exploitation of Assets:

1. A member of the Board of Directors may not have any direct or indirect interest
in the business and contracts concluded for the company's account, except with
the authorization of the General Assembly. (Except for works and contracts that
are carried outaccording to public competition, or that aim to meet personal needs
if they are carried out under the same conditions and conditions as the company
with the general dealers and contractors and were within the company's usual
activity)

2. A member of the Board of Directors may not participate in any business that
would compete with the company or compete with the company in any of the
branches of the activity it engages, except with a license from the General
Assembly.

3. A member of the Board of Directors may not exploit the company's assets,
information or investment opportunities offered to him as a member of its board

of directors or offered to the company to achieve his direct or indirect interest.
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Criteria of Competing with the Company Criteria of Competing with the Company
Without prejudice to Articles (71) and (27) of the Companies Law, if a member of Without prejudice to Articles (71) and (72) of the Companies Law, if a member of 10
the Board desires to engage in a business that may compete with the Company or the Board desires to engage in a business that may compete with the Company or New
any of its activities, the following shall be taken into account: any of its activities, the following shall be taken into account: Version
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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.
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comply with Article 46 (c) Gifts, Gratuities and Entertainment
of CMA’s CG No member of the Board of Directors, members of its committees and senior
executives may accept gifts from any person who has business dealings with the
Company, if such gifts would give rise to a conflict of interest.
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Conflict of Interest Disclosures:
(a) 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 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.
Conflict of Interest Disclosures: (c) A board member who has a Conflict of Interest with respect to a contract or
(a) Upon becoming aware of any interest he has, whether directly or indirectly, in Transaction that will be voted on at a meeting shall not be counted in determining
the business and contracts for the Company's account, a member of the Board of the presence of a quorum for purposes of the vote and shall not be present in the
Directors shall inform the Board thereof, and such notification shall be recorded in meeting room when the vote is taken, unless the vote is by secret ballot. The
the minutes of the Board meeting at its meeting. Such a member may not Chairman shall notify the General Assembly of the Company, when convened, of
participate in voting on the resolution issued in this regard in the Council and the the activities, contracts, or Transactions in respect of which a Board member may
General Assemblies. The Board shall inform the General Assembly upon its have a personal interest and shall attach to such notification a special report
convening of the works and contracts in which the Board member has a direct or prepared by the Company’s auditor.
indirectinterest, and shall attach to the report a special report from the Company's
auditor prepared in accordance with the auditing standards adopted in the
Kingdom.
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Procedures to be taken by the Board when discovering that such policy is

violated:

® Upon becoming aware of any interest he has, whether directly or indirectly, in

the business and contracts for the Company's account, a member of the Board

of Directors shall inform the Board thereof, and If a member of the board fails

to disclose his interest referred to in paragraph 1 of this article, the company or

any interested party may claim before the competent judicial authority to annul

the contract or oblige the member to pay any profit or benefitachieved for him

from this, and claim appropriate compensation.
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Liability for damages resulting from the works and contracts referred to above
lies with the member who has an interest in the work or contract, and by the
members of the board of directors when they default or neglect to perform their
obligations in violation of the provisions of that paragraph or if itis proved that
such works and contracts are unfair or involve a conflict of interest and cause
harm to shareholders.

Members of the Board of Directors opposed to the resolution shall be
exempted from liability if they expressly prove their objection in the minutes of
the meeting, and absence from attending the meeting in which the resolution
isissued shall not be considered a reason for exemption from liability unless it
is proved that the absent member was not aware of the decision or was unable

to object to it after becoming aware of it.
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® 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.
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| DOCUMENT CONTROL SHEET

Conflict of Interest Policy

Preparation Activity

Document Name Division Prepared by Signature

Conflict of Interest Policy Board Secretary Board Secretary

Review Activities

Document Name Division Reviewed By Signature
Conflict of Interest Policy Risk Management Chief Risk Officer
Conflict of Interest Policy Compliance Head of Compliance

Authorized by

MD / CEO

Document Revision List

Date Revised By: V. No. | Brief Description of the Amendment | Next Scheduled Review Date
11/2018 | CRO/ Compliance 1.0 In line with SAMA and CMA
CRO/Compliance/
11/2019 Board SecrEtty 2.0 Annual update
CRO/Compliance/
11/2020 Board Secretary 3.0 Annual update
10/2021 | Board Secretary 4.0 In line with SAMA and CMA 12/2022
12/2022 | Board Secretary 5.0 In line with SAMA and CMA 12/2023
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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.

www.nayifat.com
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Blall (oslai edais dulw

2 L Ll 5Lads) oo wllall (o)lad mdais 2l (o 2,4l
Lell JLids) osarll liylal) 48,8 s yle s (“abiaadl”
oo i ol Ayl Alee @ gl sl Jl> 3 ("AS,ad1" s Lia
o yuadl of Joiadl) of Calbgall dpmse s dndin Faom oof wilis
I § B Telr| 35,00 5895 1y (38,401 3yl palme ginc
Jb @ G Bddly dasle bl Alaall slael ) dels)
o el ol Jgrad!l of calssll dmbias 3 (o)lad 3529 Jloz>|
¥ Lolead! sda o &Ll dleadl gliy 3)15¥1 Lulzms giac
Lagaedl doyall aSLL § dadall wlsllly Aot Joma (Joxs
L AleSs i Lasly

:lan il

LI Byl diga (e Byobiall S, 401 2S5 pa Lidiles

o Jstua ol lalsgo Jany poseds (61 9o 1 "Joiud| yase &dI"
il Gy (gl o 8y15¥1 udzmas Tyune ol Tpake

el o AST 91 (% 5) s Lo cllay (oo JS: " crreabund LS
Led Cugiatll God> of 4,41

pasd a3 ol Jladl 3l e 8,05l 8 acudl Las
oy po Lawima gl T30 ¢ yalin s ol yalen Sy <55
Cogiatll Boax oy AST o1 % 30 Ld IMlaal (1) : M5y ¢ 25
&Y 5kl slast (e AST o % 30 (e 3 () 48,401 &

& leyane 05Ky ol Byl0¥l (ulzmay gune ; guuiiall guaall
L Bagd! Jlas¥l & yling 38,4l Aduamll 5,15¥)

Leyate 058 ¥ ol Byla) (ulme gune 1 gdpinll pé guanll

peky gl e Bylo) ulme guac ; Jatudl ginall
oo gl dade Guais Yy calyly89 0350 9 il ASMaTLL
Bl o oriall 5oLl & Lple popaill Sz Laylse

AL Byl L 30 BysLuall S, A1 2aS o




Sl O

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:

(a) 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
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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
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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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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 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

" 3 " . .
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 19 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 (CEO) 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, or financial interests or
relationships that may present a possible conflict of interest or
the emergence of a suspected conflict of interest.

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

(d) 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.

Loan Delivery:

With reference to Article 72 of the Companies Law, a company
may, within the limits of its purposes and under the conditions

and conditions it follows in its dealings with the public, lend to
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a member of its board of directors, open a credit for him or
guarantee him in the loans he concludes with third parties.

The company may also grant loans and guarantees in
accordance with the incentive programs of its employees that
have been approved in accordance with the provisions of the
company's articles of association or by a resolution of the
general assembly.

The Competent Authority may determine the cases and controls
in which the Company may not provide a loan or guarantee

related to a loan to any of its shareholders.

Avoiding Conflicts of Interest

a) A member of the Board shall:

Each member of the Board of Directors shall abide by the duties
of care and loyalty, including, in particular, the following:

1 - Exercise his duties with honesty and integrity and within the
limits of the prescribed powers, and to put the interests of the
company and promote its success over his personal interest,
and not to exploit his position to achieve private interests.

2. Take or vote on decisions independently

3 - Exerting care, attention, care and reasonable and expected
skill

4 - Avoid cases of conflict of interest, and disclose any interest
he has directly or indirectly in the business and contracts made
for the company's account.

5 - Maintaining the confidentiality of information related to the
company and its activities and not disclosing itto anyone.

6 - Not to accept any benefit granted to him by others in relation

to his role in the company.

b) Conflict of Interest, Competition and Exploitation of Assets:

1. A member of the Board of Directors may not have any direct
or indirect interest in the business and contracts concluded for
the company's account, except with the authorization of the
General Assembly. (Except for works and contracts that are
carried out according to public competition, or that aim to meet
personal needs if they are carried out under the same conditions
and conditions as the company with the general dealers and

contractors and were within the company's usual activity)
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2. A member of the Board of Directors may not participate in
any business thatwould compete with the company or compete
with the company in any of the branches of the activity it
engages, except with a license from the General Assembly.

3. A member of the Board of Directors may not exploit the
company's assets, information or investment opportunities
offered to him as a member of its board of directors or offered

to the company to achieve his direct or indirect interest.

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

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.
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Conflict of Interest & Rules of Competing with the Company Policy

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 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 (27) 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.
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Conflict of Interest & Rules of Competing with the Company Policy

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

com peting 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 orits group.

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:

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

® Acontract or Transaction between the Company and an
entity in which a Responsible Person or Family Member
has an Interest.

(b) Outside Activities:

® AResponsible 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:

® 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
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Conflict of Interest & Rules of Competing with the Company Policy

which engages in business activities that are similar to

the activities of the Company or its group.
® 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.
® AResponsible 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

No member of the Board of Directors, members of its

committees and senior executives may accept gifts from any

person who has business dealings with the Company, if such

gifts would give rise to a conflict of interest.

The conflict arises if a responsible person accepts gifts,

entertainment or other benefits from any person or entity:

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

® 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:

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

® 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.
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Conflict of Interest & Rules of Competing with the Company Policy

Conflict of Interest Disclosure :

(@) Upon becoming aware of any interest he has, whether
directly or indirectly, in the business and contracts for the
Company's account, a member of the Board of Directors shall
inform the Board thereof, and such notification shall be
recorded in the minutes of the Board meeting at its meeting.
Such a member may not participate in voting on the resolution
issued in this regard in the Council and the General Assemblies.
The Board shall inform the General Assembly upon its
convening of the works and contracts in which the Board
member has a direct or indirect interest, and shall attach to the
report a special report from the Company's auditor prepared in
accordance with the auditing standards adopted in the
Kingdom.

(b) Aboard 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) 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.

(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) 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 appropriate, to
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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;
® use the 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.
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Procedures to be taken by the Board when discovering that
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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 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

thatinvolves a conflict of interest, and the Board may grant
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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.

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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