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Introduction:

This policy has been prepared in compliance with Article 41 of the Corporate
Governance Regulations issued by the Board of the Capital Market Authority
pursuant to Resolution No. (8-16-2017) dated 16/05/1438H, as amended by the
Capital Market Authority Resolution No. (8-5-2023) dated 25/06/1444H, based on
the Saudi Companies Law issued under Royal Decree No. (5/132) dated
01/12/1443H, and in accordance with the Conflict of Interest Regulations
approved by the Company’s Board of Directors on 00/00/2000.

The policy aims to ensure transparency and fairness in transactions with related
parties, and to protect the interests of the company and its shareholders from any
potential conflicts of interest. This policy is an integral part of the company’s
governance framework and is binding on all relevant parties to implement it
diligently .

Article 1: Definitions

The following words and expressions shall have the meanings assigned to
each of them:

Company: Al Khaleej Training and Education Company.

Board: The Board of Directors of Al Khaleej Training and Education Company.
Committee: The committee formed by the Board of Directors of Al Khaleej
Training and Education Company.

Member: A member of the Board of Directors of Al Khaleej Training and
Education Company.

Committee Member: A member of the Committee formed by the Board of
Directors of Al Khaleej Training and Education Company.

Senior Executives: Any natural person assigned—either alone or together
with others—Dby the company’s management or by a member of the
management body with supervisory or managerial responsibilities. Their
reporting line may be to the management body, a member of the management
body, or the CEQ.

Employees: All employees of Al Khaleej Training and Education Company.
Conflict of Interest: A situation or circumstance in which the impartiality of
an individual subject to this policy may be, or is likely to be, affected when
performing their duties or dealing with other stakeholders.

Related Parties:

1.Subsidiaries of the company, excluding fully-owned subsidiaries.
2.Major shareholders of the company.

3.Board members and senior executives.

4.Board members of a subsidiary.

5.Board members and senior executives of the company’s major

shareholders.

6.Any relatives of the persons referred to in items (1, 2, 3, or 5) above.

P bl
1Sy> A (o Gean¥ly Lol Balel) Ylinel Awliwdl s slue) @
-16-8) 08y 51,8l cazgay LU Godl dipa (ulzma (e Bpaliall S, 4]
03 LW Gl A 51,8 cazrgas Waally <21438/05/16 ka9 (2017
saball gagaudl oiyadl allas e ¢liy 21444/06/25 g,l9 (2023-5-8)
A=Y pe 38155 Lasg « 21443/12/01 ,ls (132/5) o8y SUI pgsylly
¢ »2000/00/00 gsliy 38,41 8y15) (ulzes oo Baaiall mllall (ajla
ABMatl 13 LI as cMelardl § Wlaally 2udla sl Glass B U3y
sda dady. mliall § deizms coylias 6l o Lpaalanss 48,401 llias Zylasg
Onsiall LI aiaz 03159 A4S, 401§ AaSsondl Aaglaie (ya 12 2 Auolpudd|

ilasyatl 1 Jg¥) Balh

b S 3] amapgll Glall ac¥l olyleadly ciledSIl wuad,

ety copall il 48,4 18,4

peekaidly Coyall i) 38,4 5l0] udma 1 udezdl]

peslaidly Cuyall i) 38,4 5 1s] udma oo 2atul) Ll izell)
petbaddly copuild sl 4S50 8)ls) (ulme gias s guns

o] gl 485,48 B)l] ulze (0 datall Lizlll ginc dinlll giac
eelazlly

i (30 — 03T s 9l sy - Ll 050 s paieds (g1 ot 5LS
pleay BLALY &10¥1 L)l 3 e JiB oo ol BLALLY gyloY) 5Ll
Skl @ siae ol Bralie @)lo¥1 Slal) dazie 06Ty Bylaly a1y
(gl s 11 ol ol

peelailly il il 4S54 albge puez 09l gl

4 Al of dezsll oo ol il @l cassll ol puasll ialliall (o)las
40U e Awld) sda Joe Jlmo mple Gdaty Ga 513 ol slal Lol
o3¥ Alall Glassl as pealad of plas

: A8l 593 B ,LYI

A8, JalSIL 2S5 Ll il e Logd 35,801 s

A58 8 ealudl HLS

Ol LSy 8515 ulzes sliac

Al 8,40 5, l0Y1 pulles sliac

A1 G LS el sl oradpaiddl LS 8191 el e Liac
el (5513.2.1) § el slad! (ol s oL, 3T 6

23.2.1) G 4] slin pasd ol Lele Sl )51 sLade of 4S5 4
el (6 415

-

N o W

4|Page




Alkhaleejy;_. NN |
Training and Education

Pt g g s dll

7.Any company or entity controlled by any person referred to in items
(1,2,3,5,0r6) above.

For the purposes of item (6) above, relatives mean: father, mother, spouse,

and children.

For the purposes of item (7) above, control shares refer to the ability to

influence the actions or decisions of another person, directly or indirectly,

individually or jointly with a relative or subsidiary, through: ownership of 30%

or more of voting rights in a company, or the right to appoint 30% or more of

the management members.

Stakeholders: Any party having an interest in the company, such as

employees, creditors, customers, suppliers, and the community.

Major Shareholders: Those who own 5% or more of the company’s shares or

voting rights.

Indirect Interest: An interest is considered indirect if business or contracts

conducted on behalf of the company may yield financial or non-financial

benefits for the following, including but not limited to:

a. Relatives of a board member.

b. Partnerships or limited liability partnerships where any board member or their

relatives are partners or managers.

c. Joint-stock companies or simplified joint-stock companies in which a board

member or their relatives own, individually or collectively, 5% or more of the total

ordinary shares.

d. Entities (excluding companies) in which a board member or their relatives own,

individually or collectively, 5% or more of total shares.

e. Any entity or company where the member or their relatives serve as a board

member or senior executive, excluding subsidiaries of the company.

Article 2: Objective of the Policy
The purpose of this policy is to establish the controls and provisions related to
transactions with related parties and to identify actual or potential conflicts of
interest that may affect the performance of the Board of Directors, its
committees, the executive management, or other employees of the company
when dealing with the company or other stakeholders. It also sets out the
mechanisms for disclosing such conflicts to all individuals subject to this
policy, including but not limited to board members, executive managers,
employees, shareholders, and other stakeholders, in order to safeguard the
company’s rights and interests and maintain a healthy working environment
that ensures the highest levels of transparency and integrity.
This policy aims to achieve the following objectives:
1. Establish a comprehensive framework for dealings with related parties that
ensures integrity and transparency.

2. Identify potential conflicts of interest and outline the procedures to be

followed when they arise.
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3. Ensure the company, its Board of Directors, and decision-makers comply
with regulatory requirements.

4. Enhance the confidence of shareholders and stakeholders in the fairness of
the company’s dealings.

5. Provide illustrative examples of contracts and transactions with related
parties.

6. Specify the procedures and regulatory sanctions that the Board of

Directors may implement in the event of a violation.

Article 3: General Principles and Policies
1. All transactions with related parties must be:
O Commercially justified and in the interest of the company.
O Fair and conducted at market prices or on terms no less favorable than
those granted to third parties.
O Pre-approved in accordance with the rules and procedures set forth in this
policy.
O In compliance with the conditions specified in the authorization granted
by the General Assembly.
O Clearly and transparently disclosed in accordance with the procedures
and templates outlined in this policy and relevant regulations.

2. No member of the Board of Directors shall have any direct or indirect interest in
transactions conducted on behalf of the company except with the
authorization of the General Assembly, except in cases where the General
Assembly delegates the Board to grant such authorization in accordance with
regulatory requirements.

3. A Board member is responsible for disclosing whether they have a direct or
indirect interest in any transaction, and such disclosure must be recorded in
the minutes of the Board meeting.

4. Any transaction between the company and a related party, or any arrangement
under which the company and a related party participate in any project, asset,
or provide financing, must be disclosed to the public without delay if the
transaction or arrangement equals or exceeds 1% of the company’s total

revenues according to the most recent audited annual financial statements.

Article 4: Scope of Application

This policy applies to the regulation of transactions conducted with any related
parties. Its provisions are binding on all individuals whose job responsibilities
require them to perform any of the procedures set forth in this policy, including
members of the Board of Directors, committees formed by the Board, senior
executives of the company, and all employees across the company’s

departments and divisions, each according to the nature of their work.
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Article 5: Cases of Transactions with Related Parties
The following cases, among others, are considered transactions with
related parties:
1. Financing any Related Party.
2. Buying an asset from, or selling it to, a Related Party.
3. Leasing an asset from or to, a Related Party.
4. Entering into a joint venture, or co- investing in any from, with a Related
Party.
. Providing or receiving services from, a Related Party.
. Issuing securities or granting any purchase option to a Related Party.
. Guaranteeing any obligation of a Related Party.

. Incurring expenses on behalf of a Related Party.

O o N o wun

. Employing a Related Party or contracting with them to provide

professional consulting services.

The following are not considered direct or indirect interests requiring
General Assembly approval: transactions and contracts with related parties
conducted to meet their personal needs, provided that such transactions and
contracts are executed under the same conditions and terms applied by the
company to all other contractors and clients, and are within the company’s
normal business activities.

Article 6: Procedures to Be Followed When Dealing with Related

Parties
1. Disclosure and Reporting:
O  Any related party must immediately disclose any proposed financial or

commercial transaction with the company.

O  Adetailed report must be submitted to the Audit Committee outlining the
details of the proposed transaction and its potential impact on the company.
O  The Capital Market Authority and the public must be notified immediately

upon entering into any contract or transaction with a related party if itequals
or exceeds 1% of the company’s total revenues according to the most
recent audited annual financial statements.

2. Evaluation and Approval:

O  The Audit Committee shall evaluate all transactions with related parties to
ensure compliance with fair market conditions.

O No transaction shall grant an unfair advantage to any related party.

O  Any major transaction with a related party is subject to Board approval,

provided the Board has been authorized by the General Assembly. If the
transaction exceeds 1% of the company's total revenues according to the
most recent audited financial statements, approval from the General
Assembly of shareholders must be obtained in accordance with applicable

regulations.
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Article 7: Provisions for Dealing with Related Parties

Provisions for Dealing with Related Parties

1.

All transactions between the company and any related parties shall be conducted
on fair commercial terms that serve the company’s interests, with integrity and
transparency.
No person with a conflict of interest shall participate in discussions, review,
recommendation, or approval of transactions with related parties.
The Audit Committee shall review the proposed transactions and contracts with
related parties and submit its observations to the Board of Directors.
The executive management shall submit the contracts and transactions expected
to be conducted with related parties, with full details as required for business
needs, to the Audit Committee for its prior observations in accordance with
relevant regulations and procedures.
When reviewing related party transactions, the Audit Committee shall obtain all
information regarding the terms of the transaction, including the reasons and
justifications for it, its objectives, and the related party involved.
The Audit Committee shall consider the following when reviewing any related
party transaction:

O  That the work or contract falls within the company’s normal business

activities.
O That the transaction is fair and does not include any preferential terms or
benefits.

If the work or contract involves consulting, services provided by a Board member
under a professional license for the benefit of the company, approval from the

General Assembly shall be obtained for such transaction.

Article 8: Authorization Procedures for Transactions with Related Parties

1.

A Board member must notify the Board of any direct or indirect interest they have
in contracts or transactions proposed to be conducted by the company with a
related party.

The executive management shall notify the Governance Department of any
proposed transactions with related parties in which the related party has a direct
or indirect interest, including all relevant details of the proposed transactions.
The Governance Department shall present the notifications received from the
executive management to the Audit Committee for review of the proposed
contracts and transactions with related parties and provide its recommendations
to the Board of Directors.

Upon receiving the Audit Committee’s recommendations, the Board of Directors
shall vote to approve or reject the transaction, if it falls under the authorizations
granted to the Board by the General Assembly. If the transaction requires General
Assembly approval, the Board Chairman shall submit a letter to the company’s
shareholders detailing all such transactions, accompanied by a limited assurance
report from the external auditor regarding these transactions.

Any member with an interest shall not participate in the discussion or vote on the
decision during the Board meeting.

Upon approval by the Board or General Assembly, the transaction may proceed

and all related procedures may be completed starting from the date of approval.
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If the Board or General Assembly (in cases requiring General Assembly approval
under the regulations) rejects the authorization and the related party is a Board
member, the Board member must submit their resignation within a period
determined by the Board or General Assembly. If the resignation is not submitted
within the specified period, their Board membership shall be deemed terminated,
unless the contract or transaction is canceled or its terms regularized before the

end of the specified period.

Article 9: Obligations of Board Members and Committee Members

1.

All Board members and members of committees formed by the Board shall
perform their duties with honesty and integrity, prioritize the company’s
interests over their personal interests, and shall not exploit their positions
for personal gain.

Board members and committee members shall maintain the confidentiality
of the company’s information and activities and shall not disclose it.

Board members and committee members shall immediately notify the
Board and provide written disclosure of any direct or indirect interest they
have in transactions or contracts conducted on behalf of the company.
Such disclosure shall be recorded in the minutes of the Board meeting.
Board members and committee members shall disclose annually any direct
or indirect interests held by themselves or their relatives, and acknowledge
this by signing the disclosure form prepared by the company in accordance
with relevant regulations and policies.

Board members and committee members shall not engage in any
transaction or contract with the company without obtaining prior approval
from the Board of Directors or the General Assembly, in accordance with
the procedures outlined in this policy.

Board members must avoid conflicts of interest and notify the Board of any
situation that may affect their impartiality when considering matters
presented to them.

Board members are prohibited from voting on any Board or General
Assembly decision concerning transactions or contracts conducted on
behalf of the company if they have a direct or indirect interest in such

transactio

Article 10: Responsibilities of the Executive Management

1. Governance Department

Receive all documents related to transactions with related parties from the
executive management and submit them to the Audit Committee after
ensuring that all required data is complete.

Provide Board members, senior executives, and other related parties with

disclosure forms to be completed according to the disclosure template
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approved by the Board, within 15 days from the start of the company'’s fiscal
year orimmediately upon any changes to the information.

®  Provide the executive management with a list of related parties within 30
days from the start of the fiscal year, the date of the General Assembly’s
approval to form the Board, or the date of any changes to the related parties’
data.

®  Organize and monitor disclosures by Board members and committee
members, maintain a dedicated record of disclosures, and update it annually
or as needed.

e  Fulfill disclosure requirements to the Capital Market Authority and the
publicin accordance with applicable regulations and related policies.

2. Legal Department

®  Review the terms of contracts and transactions with related parties to ensure
there are no preferential terms or benefits, and submit a copy of the contract
to the Governance Department.

3. Procurement Department

®  Verify whether a supplier or contracting party is considered a related party,
coordinating with the Governance or Legal Department, ensure obtaining
regulatory approvals, and review prices and terms to confirm fairness in
coordination with relevant departments.

. Ensure that suppliers, contractors, or service providers disclose any familial
relationship with Board members, their relatives, committee members,
senior executives, or employees of the company.

. Examine all commercial records of suppliers, contractors, or service
providers to ensure no conflicts of interest exist.

. Prepare a disclosure form for suppliers, contractors, and service providers,
obtain their signatures when establishing contracts or agreements, and
notify them to update the form annually or upon any changes. Ensure
compliance by all suppliers, contractors, and service providers during
qualification or throughout project execution until completion.

. Maintain a database of conflict-of-interest cases for suppliers, contractors,
and service providers, updated regularly.

4. Finance Department

. Disclose related party information in the company’s financial statements in
accordance with applicable accounting policies and the approved
definitions.

5. Human Resources Department

o Ensure integrity and transparency in appointments, promotions, and

contracts involving related parties.

. Review contracts to ensure no conflicts of interest and compliance with

regulato ry requirements.
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Verify the existence or absence of any familial relationship or direct/indirect
interest of any employee with related parties.
Require all employees, including new hires, to sign the disclosure form

regarding transactions with related parties.

Article 11: Responsibilities of the Board of Directors, Audit

Committee, and External Auditor

1. Board of Directors:
° Review the disclosure submitted by the related party, examine the transaction,
consider the Audit Committee’s recommendations, and authorize the transaction
if the General Assembly has delegated such authority to the Board, or make a
recommendation to the General Assembly of shareholders if the transaction is
required by regulations to be presented to the General Assembly.

2. Audit Committee:

(] The Audit Committee is responsible for reviewing all transactions or contracts
proposed to be conducted by the company with related parties to ensure the
fairness of the transactions and contracts, confirm the absence of preferential
terms, and verify that they are executed under the same conditions and
standards that the company generally applies, in accordance with its procedures,
commercial principles, and regulatory disclosure requirements. The Committee

then submits its observations and recommendations to the Board of Directors.

3. External Auditor:

®  Review all related party transactions that are submitted to the General Assembly
of shareholders for approval and issue a limited assurance report addressed to the
Board of Directors and the General Assembly of shareholders.

.

Ensure that related party transactions are appropriately included in the company's

financial statements in accordance with applicable accounting policies.

Article 12: Disclosure of Related Party Transactions

1. Disclosure of transactions with related parties must be carried outin
accordance with the applicable laws and regulations, as follows:

The disclosure must include the nature, terms, duration, and value of the

transaction, as well as the name and capacity of the related party, confirming the

absence of preferential terms or benefits.

2. Details of the transactions shall be disclosed through the following

channels:

* Annual Board of Directors Report:

The company’s annual Board of Directors report must include:

®  Adescription of any transaction between the company and a related party.

. Information regarding any business or contracts in which the company is a

party, or in which a member of the Board of Directors, senior executives, or

any related person has an interest. This should include the names of the
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individuals involved, the nature of the business or contracts, their terms, ji Jl_u_‘yl_, Otaiall < Locel Jedid G (o é‘l_., FERIIS 65 oaded
duration, and value. Lilins Loy Loy, dig sgiall 31 Jles¥ sda dagbsg cgaall

* Capital Market Announcements (Tadawul):

®  Disclosures shall be made according to the form specified in the Listing (J}‘-‘:’) LU Gaudl bl @
Companies Announcement Regulations issued by the Capital Market bl oladl claglanll AxsY § suxll z3gaill Bég (Ml 01y O

Authority. The announcement must state the nature of the interest related to el o5 A é}_w_n FTS s oye soliall 2‘-’.")*‘“ .;S)J,_H
the transaction or arrangement, the extent of that interest, the names of any ‘LQ—“TJ . U ells 390k i Al 3T Jalazlly da,l 2 U e
individuals involved, and the expected benefits (direct or indirect, financial . R R .,
9l yale IS0 Lele Jguaxll adgall Buslally L (s poliedl gl
Al pe ol Al sslall ells coT plgu doball clls oo yile a2
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or non-financial) from the interest. It should also disclose the ownership
percentage of related parties in both involved entities, if applicable.
¢ Quarterly and Annual Financial Statements:
®  Disclosures in the financial statements must comply with International (a9 01) ol L
Aogiudly A Il AU @3l gall @
Adad) A=l AW pulacld Bag AJWI @slsally zlad¥l w1 O
faazll (o deiall (bl Ghlusdl a2l 2o zLad¥l 380059
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Financial Reporting Standards (IFRS) and be reviewed with the external
auditor approved by the General Assembly of shareholders.
¢ General Assembly:
®  Transactions with related parties shall be included in the agenda of the

General Assembly, with full details provided regarding the nature, terms,
value, and related parties involved. Luogentl Laozll @
553 o) Ln ol 39t (payd A8Mall |3 Lol Y| 2o S e Lad! C\)él s (0]
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48!
Article 13: Penalties for Violating the Policy dliud! Aadlime e Al wle il s 8 pdee AL 0L
® Inthe event of any violation of this policy, the Board of Directors has the Sl Bylo¥l udael Gy cAwliwd! sdd dallss éi Blias) > @ ]
right to take the necessary measures, including: =13 3 Ly Al
O Issuing a written warning to the violating party. LS UNERAL _1 . J\..'\.'s! dze 0

O  Taking legal action if itis proven that any related party has exploited

e 93 Bl ol Plaral Bed D> (3 Aagilall wlel 2 3lxsl O
Al domhs 38,400 cadsd il of callsll cylall Jiaxs O

their position within the company to achieve unlawful gains.
O Holding the violating party accountable for any losses incurred by the

company as a result of the violation.

O  Preventing the violating member from re-nomination to the Board. ondz=ell E“ZJU‘ Bale] (o allzell gpaall gloy> O
O  Recommending to the General Assembly to dismiss the member or not Algac Lyl pue o say dolall Amexll 4ngill O
to renew their membership. lda oo Llas cewlSa 6T 3y 4al3d] of Lolaxll ol aaall s 4al31] O

O Requiring the violating party to terminate the contract or transaction, e a)\ﬁai I 3 U oo dllazl PURTES 4al3]] 31 ol
return any benefits obtained from the transaction, or submit their ) ’ . i R
Jaladdl lda (9 5y eiu
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resignation from the Board if they insist on continuing the transaction.

. If a Board member fails to disclose their interest as indicated above, the

company or any interested party may request, before the competent Awladll 4 plol Wbl dxbas $3 JSI 5l 3S,al Sl codlel
judicial authority, the annulment of the contract or obligate the member to CidxT dadle gl = c._Si slaly saall pldl ol adall Jlasly dazsl
return any profits or benefits obtained from it. el e
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Article 14: Forms Related to the Policy
® Disclosure Form for Board Members, Committee Members, and

Senior Executives.
® Member Notification Form to the Board of Directors.

® Register of Related Parties.
Article 14: Final Provisions

1. This policy shall come into effect and be enforceable as of the date of its
approval by the Board of Directors.

2. The content of this policy shall be reviewed periodically to ensure its
alignment with best practices, the provisions of the Capital Market Law and
its implementing regulations, the Companies Law, and shall be amended
whenever necessary by a resolution of the Board of Directors, or in case of
any updates to the relevant laws and regulations.

3. Any matter not expressly addressed in this policy shall be governed by the
Saudi Companies Law and its regulations, the Capital Market Authority’s
rules and implementing regulations, the Company’s Articles of Association,
and the decisions issued by the competent authorities.

4. This policy is considered complementary to the Conflict of Interest Policy
approved by the Company’s Board of Directors on 20/06/2023.

5. This policy shall be published on the Company’s official website to enable

employees, shareholders, the public, and stakeholders to review it.
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