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Mezzan Holding
Related Parties Transactions

Policy

1. Introduction

Building a culture of professional conduct and
moral values within the company helps to enhance
investor confidence in the company’s integrity and
financial soundness. The commitment of all
employees, including members of the Board and
executive management to adhere to company
policies and regulations will achieve the best
interests of all the company’s stakeholders,
specially the shareholders and help avoiding
conflict of interest.

2. Objective

The purpose of this policy is to outline the policies
and procedures that shall regulate and prohibit
conflicts of interest for shareholders, the Board,
Committees, Senior Executives, employees,
auditors and consultants and other stakeholders
as appropriate (collectively referred to as the
“Concerned Persons”). This policy also aims to
help “Concerned Persons” to appropriately
manage conflicts of interest in accordance with
legal requirements and the goals of accountability
and transparency in Mezzan’s operations.

3. Conflict Of Interest Definition & overview

on cases of conflict of interests

Conflicts of Interest arise in organizations where a
person’s private interests interfere in any way with
the overall interests of the organization.

Mezzan Group acknowledges and respects the
fact that its “Concerned Persons” have their own
individual interests and have the right to engage in
various activities provided that the activities do not
in any possible way lead to a situation that conflict
with the overall interests of Mezzan Group.
Furthermore, conflicts of interests may arise or be
determined by the following examples:

— A3l (g 93 ) haY) aa cihalail) duslinw
A g allaall (& ey
Ay JLal) O e kﬁ

dadia 1

AEIAY) Al g gl @ sl DS Fa 5 ()
Aa) A el 48 e )33 AS Al Al
S L3 o Cun L Lol 484l
¢ 31 (udaa cliae] ¢ g 45000 Culdlall
5 Slabian cuAY) calalall o el 5 oY)
WS mlliae @iad A o 4S50 il gl
Lald dday 5 AS,a10 A1 (550 ol ylaY)

ladl & o jlad 550 Gl 5 (ppaalisal

dud) Ciaa 2

Sl Gl 58 Al 038 e i sl O

o IS elliaall gon jla alaii il il 2 Y) 5
ASal lads 3y Galae 5 A8, caalisa
clnll aal yo s cpilh sall 5 el LS
Lo e oA Y Aaliadl (laal s o Uil 5
Alall 03 b Lasen agall Ly s) Aalal) 4l
GJ\ M\.\uﬂ sda aagh LS ("ug:\.\a.aj\ u.a\a.ﬁ:yl-l"
GV ae Jalaill " arinall (alaEY I 3ac s
Calaaly (8 4 o 4 gilall culillaiall G g yon jlacil
leillee 8 AS 8 Leiulad il 28185 5 Aleluial)

(o Aale 5l pllaal) (el iy 29,3
: i) ‘_,A gaadll ol
dalaii Lavie IS8l 4 wllad) (ajlad Lay
e S8 gl palaidl dalall dpaddl) Alladll
Al dlal) Alaall g JISEY)

o &b Jidiall ddlsl) o iy ) Ac gana
ol (s dnaid allas agal "opiaall GalazyIN
@5 Y Ol le dadsl) Calida 84S jLaall 8 al
cliadl wo gajlad ) JSEY) (e IS5 gl elld

4 all Aalall




. When any concerned person exploits
his/her position, information, or business
opportunities acquired during work for
his/her benefit or the benefit of third
parties;

. When a “Concerned Person” establishes a

company that provides services similar to
that of Mezzan;

. When a “Concerned Person” (i.e. Board
member) makes a purchasing or business
choice to boost a business that he/she has
stake in;

. When an employee or his/her relatives
performs any type of work for suppliers,
sub-suppliers and competitors;

. When a “Concerned Person” takes actions

or has interests that may make it difficult to
perform his or her work for Mezzan
objectively and effectively;

. When a “Concerned Person”, or members
of his/her family, receive improper
personal benefits as a result of his/ her
position in Mezzan.

. When a “Concerned Person” (i.e. Board
member) accepts fees for providing
consultations to another company that is in
direct competition with Mezzan due to the
main nature of the business (i.e. foods
such as edible foods, sugar, ghee, pasta,
retail) .

. Mezzan Group and stakeholders with any
conflicting interests must do all that it
takes to make the Company's interest
prevail, under the best of circumstances.
“Concerned Persons” must also refrain
from influencing the Company's decisions
in all what might cause a conflict of
interest, including refraining from voting on
any decision or anything subject to a
possible conflict of interest. They must
also report any conflict of interest arising
from their relations with Mezzan Group, in
compliance with the disclosure methods
defined in this policy and regulations in
force in the Kingdom of Saudi Arabia.
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9. Mediating for the employment of relatives
and friends at Mezzan Group or its OpCos
or recommending them. If a relative
applies for a job, the concerned persons
shall not mediate, and act in accordance
with the procedures and policies
determined by the Company without any
direct or indirect impact or interference.

4. Disclosure of Conflicts of Interest

All Board members and employees shall be
committed to immediately disclose and notify
about their following personal interests:

1. Interests regarding investment or
ownership in a commercial activity or a
facility having interests or providing
services to any of its subsidiaries,
benefiting from the Company and its
Subsidiaries, or receiving any services
from them.

2. A commercial activity or any facility
providing or seeking to provide a particular
service with any of the Company's
Subsidiaries, such as banks, media, etc.

3. Any interest with a customer, client or any
other facility which receives a service or
benefits from the Company or its
Subsidiaries.

4. A commercial activity, client or any other
facility which is in a position to benefit from
any procedures performed by a Board
member or employee.

5. Full details of any contract or arrangement
in which the CEO, the CFO, Board
members or any relative has substantial
interest and is important for the
Company's activities, or submitting a
denying proof.

6. A person who desires to nominate
himself/herself for the membership of the
Board shall disclose to the Board or the
GA any cases of conflict of interest,
including having a direct or indirect interest
in the contract and businesses entered
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into for the benefit of the Company in
which he/she desires to be nominated to
the Board; and engaging in a business
that may compete with the Company or
any of its activities

5. Board Role

The Board of Directors is committed to embrace
the moral values that reflect how business is
conducted — how the company makes decisions.
Executive management is committed to
implement the company’s objectives according to
those values through:

- Board and senior executives’ commitment
to rules and regulations and their
representation of all shareholders, working
for the best interest of stakeholders’ and not
for only a specific group.

- Prohibition of exploiting the company’s
assets and recourses to achieve personal
interests.

- Commitment to insider trading policy,
conflict of interests’ policy and material
event disclosure mechanism.

- Existence of a mechanism that allows the
company's employees to report their
suspicions about any improper practices or
suspicious treatment in financial reporting
or internal controls or in any other area, as
well as the appropriate procedures that
allow an independent and fair investigation
to these issues while ensuring
confidentiality of the reporter to ensure his
protection from any adverse reaction that
may arise as a result of his reporting.

- Disclosure of related party transactions as
per Capital Market Authority (CMA) rules.
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6. Related Party Transactions Definition

Related Party transactions can be defined as
asset or responsibilities transfer, rendering
services from or to a related party. Related party
can be one of the following:

- Person or entity that has control whether

directly or indirectly over the company.

- Subsidiary company.

- A company that is considered part of the
group.

- Board member or part of executive
management.

- Second degree relatives to the persons
mentioned in point 1 or 4.

- Company under the control or joint control or
under influence of people mentioned in
point 4 or 5 through their voting rights
whether directly or indirectly.

7. Listed Company Commitments

Related party transactions have to be conducted
based on the regular commercial terms as follows:
- The transactions have to be reviewed and
analyzed in the same way as any regular
transaction.

- Commercial terms should be the same
applied in regular transactions.

- The Company shall assign an independent
expert, such as an Asset Valuator or
Investment Advisor , to report to the
general assembly or the Board of
Directors, as the case may be, on any
transaction between the company and
any Related Party or any arrangement
whereby each party enters into any project
or financing asset where the value of the
transaction or arrangement equals 5% or
more of the total assets of the company or
if such transaction has a material effect on
the company financial statement (material
effect resulting from a transaction, an
arrangement , disposal or a contract that
may effect the user of the financial
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statements of the company), provided that
such report is submitted before the
transaction is approved or the arrangement
stipulated.

The expert must provide an independent,
unbiased and impartial opinion about the
subject matter to the best of his/her abilities.

8. Board Members Commitments

Board members are prohibited - without an
approval from the General Assembly
renewed every year — from having any
interest (direct or indirect) in any of the
company’s deals or contracts. The exception
is when the member submits the best bid in
a public tender. Also, board members are
prohibited from participating in an activity
that is considered competitive to the
company’s businesses.

Any board member who might have an
interest in any of the company’s deals or
contracts, have to notify the board of
directors. This notification has to be
recorded in the board of directors’ minutes.
The member should not participate in the
vote on the resolution issued in this regard.
The chairmen have to present to the general
assembly all contracts or deals that board
members are part of it, with a report from the
external auditor on these transactions.

The company should not grant any of its
board members, chief executive officer or
their spouses, second degree relatives or
their private companies loans or facilities
unless there is an authorization from the
general assembly.
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9. Executives and Employees Commitments

Avoid any activities or benefits whether
financial or non-financial that may contradict
with their commitment to perform their duties
efficiently.

Receiving bribery is illegal and should be
avoided.

10. Approval Process on Related Parties

Transactions

- After

receiving the General Assembly
approval to conduct related party
transactions, every transaction has to be
presented to Risk Management
Department which in turn submits the
necessary recommendations to the Board
of Directors to accept or reject such
transactions, after presenting its resolution
and approving it by the Board of Directors.
Approval of a transaction can be
accompanied by the imposition of one or
more conditions on the company or related
person.

- Any related party transaction between the

company and its holding, affiliate or
subsidiaries.in which the related parties
enter an agreement or an arrangement , a
joint venture or an agreement or provide a
finance to the other party that has a
material effect on either party or represent
5% or greater of the Listed Company
assets. The Disclosure should include a
description of the agreement, arrangement
, its value, terms and conditions and the
nature of the interests between the parties.
Such transaction should be included in the
Company annual report.
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