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1. Purpose and Objectives:

Set the relevant provisions to treat actual and potential
situations of conflict of interest based on Corporate
Governance Regulations and company bylaws to achieve
highest rates of integrity and transparency and to reserve
the company’s rights and interest.

2. Definitions:

For the purposes of implementing the provisions of this
Charter, the words and terms mentioned below will have
the meanings assigned next to them, unless the context
requires otherwise:

Company: Saudi  Tadawul  Group  Holding
Company.
Policy: Conflict of interest and related parties

transactions policy.

Corporate The Corporate Governance Regulations

Governance issued by the CMA Board.

Regulations :

Board: The Company’s Board of Directors.

Conflict Any actual or potential, direct or

of Interest: indirect conflict between the interest of
the holding Company or subsidiaries
and any self or commercial or financial
or other interest to any of their
employees or Board members or
committee members that may affect
their neutrality upon making a decision
or expressing an opinion regarding their
duties, or affect their duties related to
the holding Company or subsidiaries.

General The Saudi Tadawul Group Holding

Assembly: Company General Assembly.

Substantial Any person who owns (5%) or more of

Shareholders: the shares of the Company or voting
rights therein.
Related Parties : a) Substantial Shareholders of the

company.
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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.

Advice or guidance that is provided on
a professional basis by a person
licensed to provide such advice shall be
excluded from the provisions of
paragraphs (1) and (J) of this definition.
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The business and contract executed for

the company's account may result in

financial or non-financial benefits to,
but not limited to, the following
categories:

1. Therelatives of the board member.

2. A partnership, limited partnership
or limited liability company where
any board member or any of
his/her relatives is a partner in it or
among its managers.

3. A joint stock company in which a
board member or any of his/her
relatives, individually or
collectively, own (5%) or more of
its total ordinary shares.

4. An entity - other than companies -
in which a board member or any of
his/her relatives has ownership, or
is managing it.

5. An entity or a company where a
board member or any of his/her
relatives is a member of its Board
of Directors or a senior executive,
except for the Company’s affiliates.

6. A legal person represented by a
board member.

3. Scope:
This policy provisions applies on the following:

1.

2.
3.
4

Members of the Board;

Members of the Board committees;
Executive management; and
Employees of the Company.

4. General Provisions:
All parties governed by this Policy shall:

1.

Ensure the care of the holding Company and its
subsidiaries interests at all times and priorities the
Company’s interest over his/her own interest.
Abstain from voting or taking part in decision making
when there is conflicts of interest.

Review the code of conduct and comply with its
provisions, and any amendments to it.
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4. Protect the confidentiality of the information related
to the Company or its subsidiaries and its activities,
and not disclose any of such information to any
person.

5. Disclosure of Conflict of Interest:

1. All parties governed by this Policy shall constantly
disclose situations that may lead to conflicts of
interest or upon the occurrence of such conflicts, and
any direct or indirect transaction with the related
parties.

2. The Board shall notify the Authority and the public of
the Company’s contracts or transaction with a
Related Party if it equals to or exceeds 1% of the
Company's total revenues according to the last
annual audited financial statements.

6. Disclosure of Conflicts of Interest by the
Nominee to the Board Membership:

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.

7. Meetings of the Committee:
a. 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
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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.

b. 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.

8. Rules of Competing with the Company:
Without prejudice to the Companies Law and Corporate
Governance Regulations provisions, 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
isin competition with one of the branch activities that
it conducts in accordance with the standards issued
by the Ordinary General Assembly upon a proposal
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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.

9. Concept of the Competing Businesses:

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

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

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

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

10. Rejection to Grant Authorization:

If the General Assembly rejects granting the authorization
pursuant to the Companies Law and Article (8) of this
Policy, 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.

11. Accepting Gifts:

No member of the Board or a member of the Executives
management may accept gifts from any person who has
entered into commercial transactions with the Company if
such acceptance of gifts may lead to a conflicts of interest.
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12. Publication and entry into force:

This Policy (and any future amendments to it) shall enter
into effect from the date of the Board approval resolution,
and the Company shall publish it to the shareholders and
the public through its website.
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