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Conflict of Interest Policy for Board

of Directors and Senior Executives

This Policy has been issued pursuant to the resolution of Ay diuda AN 5 Gudae hE camser Al b3 Cijua

the Company’s Board of Directors at its meeting No. Aaxlly 2 VAN Y1E sl ca) €24 [eT/) s (1)
(166), dated  11/03/1440H, corresponding to o L o )
19/11/2018G, as amended by resolution of the Board at ARRAVALTAR &b (wq) oD aula (B DY) Odae
its meeting No. (179), dated 26/04/1441H, PSRRRVARFAR I P
corresponding to 24/12/2019G.
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This Policy has been issued in the Arabic language (i 3daiy) 4all) 1) cuanjiy dgal) 4allly dubuddl ol o) & @

and has been translated into English. In the event of . . , ,
. . X R Sdgd Al A pad) Al G uidludl) un CDEAYY Jla

discrepancy in the interpretation of the two texts, g ol o Sl Ol Gl O J %

the Arabic text shall prevail.
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Article (1) Definitions

The following terms and expressions shall have the
meanings assigned thereto, unless the context
otherwise requires:

SEC or Company: Saudi Electricity Company and its
Subsidiaries, having its Head Office in Riyadh.

Articles of Association: The Company’s Articles of
Association promulgated by Royal Decree No. M/16
dated 6 Ramadan 1420H (corresponding to 13
December 1999G), as amended.

Board of Directors or Board: The Board of Directors
of Saudi Electricity Company.

Chairman or Chairman of the Board The Chairman
of the Board of Directors of Saudi .Electricity
Company.

Chairman of the Committee: A person who chairs
any Committee drived from SEC’s Board of
Directors.

Executive Management: This term includes the
Company’s CEO, other members of the Executive
Management (Executive Vice Presidents and Senior
Vice Presidents) and CEOs of Subsidiaries.

Tadawul: The Saudi Stock Exchange Company.
CMA: Capital Market Authority (CMA).
Ministry: Ministry of Commerce (MC).

Corporate Governance: Rules that guide and direct
SEC, including mechanisms regulating the various
relationships between the Board of Directors,
Executive  Managements, Shareholders and
Stakeholders. Such governance can be achieved by

establishing special rules and procedures to
facilitate  decision-making, transparency and
credibility in order to protect the rights of

shareholders and stakeholders and achieve fairness,
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competitiveness and transparency on Tadawul and
Business environment.

Corporate Governance Regulations: Corporate
Governance Regulations issued by the Board of
Directors of the CMA.

Offering Rules: The Rules on the Offer of Securities
and Continuing Obligations issued by the CMA.

Shareholders’ Assembly: An assembly consisting of
the Company’s Shareholders in accordance with the
provisions of the Companies Law and the Company's
Articles of Association.

Independent Director: A Non-Executive member of
the Board who. enjoys complete independence in
his/her position-and resolutions and is not subject to
any impediments to independence stated under the
Corporate Governance Regulations.

Executive Member: A member of the' Board who is
a full-time member of the executive management
team of SEC and participates in - its day-to-day
businesses.

Non-Executive Member: A member of the Board
who is not a full-time member of the executive
management team of SEC and does not participate
in its day-to-day businesses.

Shareholder: Any individual, group or company
holding one or more shares in SEC, where the name
of the concerned shareholder shall be on the share
certificate and shareholders’ registers at the Saudi
Stock Exchange Company (Tadawul).

Stakeholders: Any person who has an interest in the
Company, including employees, creditors,
customers, suppliers and the community.

Relatives or Kinship:

- Fathers, mothers, grandfathers, grandmothers,
and ancestors thereof.

— Children, grandchildren, and descendants
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thereof.
- Siblings and maternal and paternal half siblings. AV IR A P R RCHFEQY TS FE S

= Spouses.
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Competent Authorities: They shall include olad @) s (Opaaliall Glian Jadi tdaaidall cilgall
Shareholders' assemblies, Board of Directors, Board
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Article (2) Conflict of Interest Policy

Article (43) of the Corporate Governance Regulations
stipulates that: “The Board shall develop an explicit
and written policy to deal with actual and potential
conflicts of interest situations which may affect the
performance of Board members, the Executive
Management or any other employees of the
Company when dealing with the Company or other
Stakeholders. This Policy shall include the following
in particular:

1. informing Board members, Substantial
Shareholders, Senior Executives and other
employees of the Company of the importance of
avoiding situations that may lead to a conflict
between their interests and the interests of the
Company, and dealing with them in accordance
with the provisions of the Companies Law and Its
Implementing Regulations.

2. providing examples of conflicts. of  interest
situations that are relevant to the nature of the
Company’s activity.

3. clear procedures for disclosing conflicts of interest
in the activities that may lead to such conflicts and
obtaining authorization or the requisite approval.

4. the obligation to constantly disclose situations that
may lead to conflicts of interest or upon the
occurrence of such conflicts.

5. the obligation to abstain from voting or taking part
in decision making when a there are conflicts of
interest.

6. 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.
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7. procedures to be taken by the Board when
discovering that such policy is violated."

Article (3) Objective

The objective of this Policy is to determine the
necessary rules to ensure that any conflicts of
interest are avoided by the Board members,
members of its Committees, Substantial
Shareholders and Senior Executives. The Policy also
sets out solutions to conflicts of interest that may
arise for each of the Board members, Committee
members, Executive Management and Shareholders.
This Policy emphasizes that all Board members and
Committees members (even external members) as
well as the Senior Executives of SEC must.complete
the (attached) conflicts of interest form annually for
purposes of applying this Policy.

Article (4) Fair Professional and Ethical
Behavior

Article (44/a) of the Corporate Governance
Regulations stipulates that a Board member shall
perform his/her duties in an honest, professional and
fair manner. No Board member shall may make use
of any case in an unfair way such as fraud,
concealment, or misusing of the information through
reviewing, distortion or falsification of concrete
facts, or acquiring any benefit in an unfair way. In
addition, all Board members shall act for the
Company's interest at all times under Article (66) of
the Offering Rules, which stipulates that “The
directors and senior executives of an issuer must
exercise their powers and carry out their duties in
such a way as to serve the interests of the issuer". In
addition, Board members shall keep confidential all
information related to the Company and its activities
and shall not disclose the same to any person.
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Article (5) General Overview on Conflict of
Interest

Any Board member or any Company’s personnel may
have individual interests, or may involve in various
activities; however, in no case shall this mean that
these interests or activities may conflict with the
general interests of the Company. Conflict of interest
occurs when the personal interests of an individual
(or those of the entity he/she represents) interfere in
any way with the Company’s interests as a whole.

Conflict of interest may occur in the following events
-including but not limited to-:

1. Misusing of position, information or business
opportunities by an individual/person who accesses
them through his/her duties thereof to obtain either
direct or indirect benefit for himself/herself or a third

party.

2. Performing a task of any type for principal
contractors or sub-contractors, principal vendors or
sub-vendors, or competitors, by the Executive
Management, employees, Board members or
Committees and/or their relatives.

Conflict of interest may also occur in the following
cases:

1. When an individual behaves in some way or has
some interests that could hinder him/her from
performing his/her duty in an objective and
professional way;

2. When an individual or a member of his/her family
receives revenues in any form due to his/her position
in the Company;

3.When an individual works simultaneously and
directly or indirectly for a competitor, contractor,
client or vendor (financial institutions or other
entities); and

cllaall (et oo dale 5,83 (0) alal

Lah ellian Lensming AOE B Culae elinel gl ()5S 8

cliadll ey oog of S ¥ oSy ddbide Alaiily (yglasiy N

fe ol 8 Nl ) JKEYT e S8 gl cllalay)

ladie dmy lladdl (ajlas of 3 AED daladl albadl

daph b (lebiay ) Agad) ) Bl (et allas Jalas

LSS A8l mllias g calS

JEal s o= 2000 eVl 8 cdlad) (oa)lad Caany o8

= panll Y

U Jle) pajt o clegleall o 3$5al 2l sl alasiad )
Bpdle daiie o diaad 4S)dll L dlee Plaige lgle alhy

.‘quﬂjdm‘ﬁ\s‘whﬁ)p}i

S ohl) ge S oy i JleY) e g5 gl eld LY
84 5 8 e oudlie o) Gl e Gty 2)sd
Sfs 4 A Gall J dad) cleael bl
oLyl

A AN b allaall e Ly of Leadf oKy

0o Jrad Lay llias al sS5 f Le gl 2l Copesly Ladic )
idigas due geimgay 45,30 alee olal ale Canial)

ol (e yga gl Sl Al (e pime il by Lexe Y

S duee o Jslie 5 Gudlia pe anis Cigl 8 0l Jesy Laie Y
(e S Adle claia) Bila e 5l 5ydla Aplay 350




fb & L Sl s gaudt AS LT

Saudi Electricity Company

mllaal) (e b
OB LSy BIY) Gulaa £lsy

Conflict of Interest Policy for Board of

4. In addition, provision of loans, loan guarantees, or
liabilities for individual and/or members of their
families or companies/firms in which they have direct
or indirect interest with clients of the Company shall
be a case of conflicts of interest.

Article (6) SEC Conflict of Interest Policy

All cases of conflicts of interest shall be disclosed in
the Board meetings and documented in their
minutes of meeting. In addition, all cases shall be
disclosed and submitted to the Board of Directors
through filling the form of “Conflict of Interest
Undertaking”.

Before the Board of Directors or a Committee
conducts a contract or a business that can involve a
case of conflicts of interest, a member of the Board
or Committee who attends the meeting shall disclose
the conflicts of interest in which he/she is involved
through showing all relevant significant facts to be
documented in minutes of that meeting. If any other
member has information_about any member having
a conflicts of interest, such case shall be disclosed by
such member if he/she is invited to the meeting as a
guest for the purpose of disclosure.

Any member of the Board of Directors or a
Committee who intends not to attend the meeting,
or is sure that the Board of Directors or the
Committee shall discuss his/her case of conflict shall
disclose such case to the Chairman of the meeting
who shall, in turn, disclose it in the meeting. This
shall be documented in the minutes of meeting.

The person who has conflicts of interest may not
participate in or attend the discussions with the
Board of Directors or a Committee. However, he/she
may be permitted to attend to disclose his/her
conflicts of interest and reply to the questions asked
to him/her. Such person may not try to exercise
his/her personal powers regarding the discussion
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either inside or outside the meeting.

No Board member may misuse or benefit — either in
a direct or indirect way — from any assets,
information or investment offers provided to the
Company. This shall include the investment
opportunities related to the Company’s activities, or
those from which the Company may want to benefit.
This prohibition shall apply to the Board member
who may resign to make use of such investment
opportunities — either in a direct or indirect way —
from which the Company may desire to make benefit
and of which he/she becomes aware during his/her
membership of the Board of Directors.

The person-involved in a conflicts of interest case in
relation to a contract or business to be voted in a
meeting shall not be calculated in the number
required to attain the quorum for the voting.

In case of confusion regarding any case of conflicts of
interest, the person involved in such case shall
disclose the details that may determine whether it'is
required to discuss the same as a whole at the level
of the Board of Directors, or that there is actually a
case of conflicts of interest that is subject to the
above.

The CMA and the general public shall be informed
promptly if the Company contracts or deals with a
related party and such deal is equal or more than 1%
of total revenues as per the latest audited annual
financial statements.

Article (7) Conflict of Interest Reporting

Senior Executives shall report to the CEO (or the
Chairman of the Board of Directors if there is a
conflicts of interest related to the CEO) in writing and
immediately if there is or may be a case of conflicts
of interest.

All Board and Committee members shall report to
the Board of Directors or the relevant Committee in
writing and immediately if there is or may be

11
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conflicts of interest. The Secretary of the Board of
Directors or the relevant Committee shall record all
these cases in the minutes of meeting.

Before the Board of Directors passes a resolution or
makes a final determination in any case that may
involve conflicts of interest, a Board/Committee
member involved in such case shall transparently
and immediately disclose all the significant facts as a
whole. All such facts shall be recorded in the relevant
minutes of meeting.

Once a Board member notifies the Board of any case
of conflicts of interest, the Board of Directors shall
neither allow such member to participate in the
discussions nor count his/her vote on the said items
in the Board meetings and Shareholders' Assemblies.

To ensure that there is no conflict--of interest
situations, the Board members, including the
Chairman and his/her Vice Chairman, shall:

1. Notify the Board of Directors / Secretary of the
Board immediately if he/she is offered a
membership position in the Board of Directors of
another company, whether it is a competitor or
not and inside or outside the Kingdom, or if the
Board member is requested to provide
consultancy, technical or other services. In
addition, such Board member shall complete and
submit the relevant form to the Board of
Directors for approval before accepting that
position or providing the required service.

2. Notify the Board of Directors / Secretary of the
Board if a Board member desires to undertake
competing business and obtain the necessary
approval.

3. Notify the Board of Directors / Secretary of the
Board if a Board member desires to enter into
any business or contract related to the Company
or any of its Subsidiaries and obtain the necessary
approval.

12
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4. Complete the disclosure form prepared by the Gsie JS0 AN U8 e ad)l pladY) zlee dhwd L8

Company on an annual basis and deliver it to the . . . . .
Y. 48,3l Al aaldl 3 Jad (S Al
Secretary of the Board no later than (30) days (7+) < Aol & Hlet 8 el el aallsy

prior to the end of the Company's fiscal year. o5

Article (8) Indirect Interest Suialiall & dalaall (A) 3alal)

An interest shall be considered indirect if the 5 Al gl Jlee¥) culS 13 3yilie e daliadll 3
business and contracts executed for the Company's

Sl Adle e Al g GEad o oS 4S80 lal
account may result in financial or non-financial T T X S e S O e A4

benefits ,including but not limited to, the following = el ¥ Jlal) s Je — 40
categories:
1. The relatives of the Board member; BY) Galae gime C)EY L)

2. A partnership, limited partnership-or limited ' 058 33sae Tshun 5l dasus dpa s 5l el 44 LY
liability company where any Board member or  lgyna (e ol Lo G55 a8l i 5))ay) Gudas sliac ga
any of his/her relatives is a partner in it oramong

its managers;
3. A joint stock company in which a Board member << ! s B3 odae pme g dlly dalue 45,4 LY
or any of his/her _relatives, individually or Sleal oo ST 5 %0 4 Lo Gardine 5l G e 48]
. 0 . .
csllectlvely, owns 5% or more of its total ordinary Aalal i
shares; s

4. An entity - other than companies- in which a ¥ (dae sme led iy ~CIHAN e e sLA L 8
Board member or any of his / her relatives has Ay ol 4l e ol
ownership, or is managing it;

5. An entity or a company where a Board member & 'sae W8 (e ) 5l sl 5 A5 slad .o
or any of his/her relatives is a member of its A el e Lad Leodin LS e ol Wyla) Gudae
Board of Directors or a Senior Executive, except )

for the Company’s affiliates; and

6. A legal person represented by a Board member. B Gl gume Lehiay dyliie) duad il
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For the purposes of Implementing this Article, the
meaning of the term "Relatives" is as stipulated in
this Policy.

Article (9) Permission

a. No Board member or the Committees shall have

any interests, either direct or indirect, in the
businesses and contracts executed for the
Company's account unless there is an
authorization taken by the Ordinary General
Assembly, The Ordinary General Assembly shall
have the right-to delegate the authorization
powers to the Company's Board of Directors,
provided that the delegation is in accordance
with the following conditions:

. The total amount of business or contract or the
total of the businesses and contracts during the
fiscal year is less than 1% of the Company's
revenues according to the latest audited financial
statements and less than SAR 10 million.

. The business or contract falls within the normal
course of the Company's business;

The business or contract shall not include
preferential terms to the Board members and
shall be in accordance with the same terms and
conditions followed by the Company with all
contractors and dealers; and

. The business or contract shall not be part of the
business and consultation contracts, which a
Board member carries out by a professional
license for the Company in accordance with
Article (3) of Regulatory Rules and Procedures
issued pursuant to the Companies Law relating to
Listed Joint Stock Companies.

. The Board member shall be responsible for
calculating the business, stipulated in paragraph
(a/1) above, (in which he has a direct or indirect
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interest during the same fiscal year).

c. The period for the delegation shall be a maximum
of one year from the date of approval by the
General Assembly to delegate its powers,
stipulated in Article (71/1) of the Companies Law
to the Board of Directors, or until the end of the
term of the delegated Board of Directors,
whichever is earlier.

d. Any member of the Board of Directors shall not be
allowed to vote on the items of delegation and
the revocation (in the Ordinary General
Assembly).

e. The Ordinary General Assembly shall have the right
to add additional terms to the terms stated in this
Article, provided that such terms are included in
this Policy.

In addition, all rules of procurement and bids
approved by the Company shall be adhered to in this
regard.

Article (10) Rules of Competition with the
Company

Pursuant to Article (72) of the Companies Law, no
Board member shall participate in any business that
may compete with the Company or compete with
any of the Company’s activity; otherwise, the
Company may claim him/her for a proper
indemnification before the competent judicial
authority, unless he/she has been permitted by the
Ordinary General Assembly. If a Board member
desires to enter into any business that may compete
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with the Company or compete with any of the
Company’s activity, the following shall be taken into
account:

1.

The Board of Directors shall be notified of the
intended competitive businesses and such
notification shall be documented in the minutes
of meetings.

The member having conflicting interests may not
be allowed to participate in voting on such
resolution to be issued in such regard by the
Board and Shareholder Assemblies.

The Chairman of the Board of Directors shall
notify the Ordinary General Assembly, upon
convening, of the competing business exercised
by the Board member following the Board  of
Directors’ assertion that such member competes
with the Company's business or activities in
accordance with the 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 an annual basis.

An authorization shall be obtained from the
Ordinary General Assembly of the Company
allowing the member to exercise suchcompeting
business.

Involvement in a business that would compete
with the Company or its activities shall include
the following:

a. The Board members’ establishing a company or
sole proprietorship, or having an effective
proportion of shares in another company or
foundation that conducts an activity similar to
that of the Company or its group, except the
Company’s affiliates;

b. Accepting a membership in a Board of Directors
of any company or foundation competing with
the Company or its group, or managing a
competitive sole proprietorship or competitive
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company of any form or type; and

agency or legally
equivalent benefit, either public or anonymous,
for a company or foundation competing with
the Company or its group.

Article (11) Refusal of Granting
Authorization
1. If the General Assembly refuses to grant the

authorization under Articles (71) and (72) of the
Companies Law and under Article (46) of the
Corporate Governance Regulations and under
Article (57) of the Regulatory Rules and
Procedures issued pursuant to the Companies
Law relating to Listed Joint Stock Companies
regarding any interest, either direct or indirect, to
a member in a businesses or contracts concluded
for the Company or regarding participation of the
member in any business that'can be competitive
to the Company or to any of its activities, he/she
shall submit his/her resignation within a period
specified by the General Assembly, otherwise
his/her membership shall be terminated, unless
the member has decided to abandon such
contract, business or competition or regularize
his/her position in accordance with the
Companies Law and its Implementing Regulations
prior to lapse of the period specified by the
General Assembly.

If the Board of Directors refuses to grant the
authorization pursuant to Article (56) of the Rules
and Procedures issued pursuant to the
Companies Law relating to Listed Joint Stock
Companies, the member of the Board shall resign
within a period specified by the Board of
Directors; otherwise, his/her membership in the
Board shall be terminated, unless the member
has decided to abandon such contract, deal or
competition or regularize his/her position in
accordance with the Companies Law and its
Implementing Regulations prior to lapse of the
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period specified by the Board of Directors.
Article (12) Lending

It is strictly prohibited to grant cash loans to Board
members or members of the Committees or to
guarantee any loan to be made by any of them with
third parties.

Article (13) Deals of Board Members and
Senior Executives

1. Board members, members of the Audit
Committee, Senior Executives or any person
associates to any of them may not deal in any
securities of the Company during the following
periods:

a. Within fifteen (15) calendar days prior to the
end of the financial quarter until the date of
disclosure of the Company's -interim-financial
statements upon the required examination to
be disclosed as per Article (64/a) of the Offering
Rules;

Within thirty (30) calendar days prior to the end
of the fiscal year until the date of disclosure of
the audited annual financial statements;

2. The restriction referred to in paragraph (1) of this
Article shall not apply to exercising the
subscription's right in preemptive rights and the
sale of such rights; and

. Upon termination of a Director's membership in
the Board of Directors or Director's dismissal from
the Board of Directors, termination of any of the
Audit Committee's membership, or resignation of
any of Senior Executives of the Company during
any of the periods referred to in paragraph (1) of
this Article, this period (where applicable) shall
apply to the Board member, Audit Committee's
member, or Senior Executive, and any of their
associates.
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Article (14) Acceptance of Gifts and their
Equivalents

For the purpose of ensuring that the members of the
Board of Directors or its Committees, or the Senior
Executives are not affected by any form of pressure
or power during the exercise of their duties for the
Company, the members of the Board of Directors or
its Committees, or the Senior Executives may not
request or accept any form of gifts or benefits from
any stakeholder in their said capacity except as
specified by Code of Conduct and Ethics and policies
adopted by the Company.

Article (15) Reviewing the Policy

The Internal Audit Business Line in the Company shall
annually - prepare a detailed report on the
applicability and implementation of such policy.-A
report shall be submitted in this regard (including an
item of conflicts of interest of Senior Executives
submitted to the CEO)-to the Audit Committee
before the end of relevant fiscal year. The Audit
Committee shall at least annually audit such policy
and submit its feedback and recommendations with
the amendments, if any, to the Board of Directors for
review and approval.
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