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Article (1) Preamble:

s 2 (V) 3aUL

1)

2)

3)

4)

5)

This documentregulates the standards and regulations for
competing business activities in accordance with the
provisions of Paragraph (3) of Article (44) of the Corporate
Governance Regulations

This Policy shall be subject to the provisions of the
Companies' Law, the Capital Market Law and their
Implementing Regulations, provisions of the Company's
bylaws, Governance Regulations for Joint Stock
Companies Listed on the Saudi Exchange Market and the
Corporate Governance Regulations and are guided by
best practices in proportion to the nature of the
Company's activity and operations.

The company's executive management must provide the
members of the Board of Directors, especially the non-
executive members, and the company's committees, with
all the necessary information, data, documents, and
records, which must be complete, clear, correct, non-
misleading, and provided in a timely manner to enable
them to perform their duties and tasks.

Members of the Board of directors and its committees and
Senior Executives in the Company shall exercise their
powers and carry out their duties in a manner that serves
the interest of the company.

The Company must respect the applicable laws and

regulations and commit to disclosing substantial

information to shareholders, creditors, and stakeholders.
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Article (2): Definitions:
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Standards: Competing Business Standards and Procedures.

Company: Halwani Bros Company.

Authority: The Capital Market Authority.
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Board of Directors: The Company's Board of Directors.
Board Member: Member of the Company's Board of
Directors.
Committees/ Committee: Any permanent or temporary
committee emanating from the Board of Directors.
Committee Member: A member of one of the permanent or
temporary committees emanating from the Board of Directors,
whether a board member or an external member.
Conflict of Interest: A situation in which a board member or
a committee member from outside the board finds that they
have conflicting interests and loyalties that may affect their
performance of their duties and job obligations, and their
commitment to serve the interests of the company and causes
them to lose impartiality.
Stakeholders: any person who has an interest in the
Company, including employees, creditors, customers,
suppliers, and the community.
Person: Any natural or legal person that is recognized as such
under the laws of the Kingdom.
Indirect interest: An indirect interest is considered to exist if
the business and contracts carried out on the company's
account can achieve financial or non-financial benefits for the
following categories, by way of example and not limitation:
1) Relatives of a Board member.
2) A partnership, limited partnership, or limited liability
company in which any Board member or their relatives is
a partner or a manager.
3) A joint-stock company in which any Board member or

their relatives, jointly or severally, owns 5% or more of its

total ordinary shares.
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4) Anon-corporate establishmentin which a Board member
or any of their relatives owns or manages it.

5) An establishment or company in which the member or
any of their relatives is a member of its board of directors
or a senior executive, except for the Company’s affiliates.

General Assembly: The Company's General Assembly

(Ordinary or Extraordinary) consisting of the shareholders in

the company formed in accordance with the provisions of the

law.

Law: The Company's Bylaw, the Capital Market Law and its

Implementing Regulations, Companies’ Law and its

Implementing Regulations, any relevant instructions or

decisions issued by the CMA or regulatory or supervisory

authorities.

Corporate Governance Regulations: The Corporate

Governance Regulations issued by the Capital Market

Authority.
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Article (3): Purpose of Standards and Procedures:
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1) To avoid Board members and committee members from
encountering conflicts of interest arising from competing
in business activities that may affect their judgments,
impartiality, and loyalty while performing their duties,
responsibilities, and powers.

2) To enhance the professional conduct standards of the
Board and committee members when they exercise any of
the tasks, responsibilities, and powers associated with
their positions and have a material or moral impact on the
company.

3) To strengthen and support the trust between the Board
members and the stakeholders.

4) To establish a culture of the required work conduct and

ethics.
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Article (4): Competing with the Company:
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1) ABoard memberora committee member shall not engage
in any work that would compete with the company or
compete with the company in any of the activities it
undertakes, except with a license from the company's
General Assembly or from the Board of Directors pursuant
to a delegation from the General Assembly, which allows
the member to be licensed for the competing activities in
accordance with the provisions of the Companies Law and
its regulations, and any regulations set by the competent
authority.

2) The company shall have the right, in the event a Board
member or a committee member violates the regulations
related to competing activities, to demand appropriate

compensation from him before the judicial authority.
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Article (5): Concept of participating in Competing

Businesses:
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For a Board member or a committee member to participate in
or have a connection with any activity, or to have a personal or
professional interest in any work or activity that competes
with the company or a competing activity in one of the
branches of activity that the company engages in, which may
directly or indirectly affect the objectivity of that member's
decisions or their ability to perform their duties and
responsibilities towards the company.
The concept of participating in any business that would
compete with the company or compete with it in one of the
branches of activity it undertakes includes the following:
1) The Board member or committee member establishing a
company, or an individual institution, or owning a

significant percentage of shares or equity in another
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2)

3)

company or establishment that engages in an activity
similar to the company's or its group's activity.

Accepting membership on the board of directors of a
company or establishment that competes with the
company or its group or taking on the management of a
competing individual establishment or company of any
form, except for the company's subsidiaries, and this must
be disclosed in accordance with the rules of disclosure of
competition set forth in this policy.

The member obtaining a commercial agency or its
equivalent, whether overt or covert, for another company

or establishment that competes with the company or its

group.
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Article (6): Controls of Competing with the Company:
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If a member of the Board of Directors or a member of the

committee is participating or wishes to participate in any

activities that may compete with the company, or compete

with it in one of the branches of activity it is directly or

indirectly engaged in, he must take into consideration the

following:

1)

Notifying the Board of Directors of the competing
activities, whether directorindirect, that he is practicing or
wishes to practice, and record this notification in the

minutes of the Board of Directors’ meeting.
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3)

4)

5)

The Board of Directors shall notify the General Assembly,
upon its convening, of the competing activities practiced
by the member of the Board or the member of the
committee, after the Board of Directors has verified the
member's competition with the company's activities or its
competition in one of the branches of activity it is engaged
in according to these standards.

Obtainingalicense from the company's General Assembly
or from the Board of Directors pursuant to a delegation
from the General Assembly, in accordance with the law
that allows the practice of competing activities, provided
that these activities are verified annually.

If the General Assembly or the Board of Directors refuses
to grant the license, the Board member must submit his
resignation within a period determined by the General
Assembly, otherwise his membership on the Board shall
be deemed terminated, unless he decides to desist from

the competitive activities or reconcile his situation in
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Article (7): General Provisions: sdale ‘,K,.i (V) Ball
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3) These standards and proceduresshall be published on the | %S, &1 adge e Ly ally slall sia , 45 (¥
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4) The Board of Directors has the right to interpret or clarify
the provisions contained in these standards and
procedures.

5) These standards and procedures are not a substitute for
the provisions of the law and its executive regulations, and éi 9l L uoylad éi 3929 dieg allaidl I poa )l
in the absence of a specific text, reference shall be made to ﬁ\_lé_;_n 6\5_,,.\ olké ﬁUé_ﬁ\ Om9 Ld 8alo éi 31 8,38
the law, and in the event of any conflict between them or el 1B 6)_,;&‘ slelly oilyaall Lady sewd
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6) These standards and procedures shall come into effect gl oy (25l ‘9i st ‘gi 3929 Jl> ‘3 (v
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Assembly.

provisions of the law shall prevail, and the other

paragraphs and articles shall remain in force.

7) In the event of any difference or conflict between the

Arabic and English versions, the Arabic version shall

prevail.
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