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1.1 General Policy

Board members, Senior Executives and shareholders are prohibited from having
conflicts of interest with the Company, except with prior General Assembly consent, to
be renewed each year. A “conflict of interest” generally occurs when the private interest
of a Board member, a Managing Director or a shareholder interferes in any way, or even
appears to interfere, with the interests of the Company as a whole; or when the capacity
of a Board member, or Managing Director to take a decision objectively and effectively
is affected by a personal interest. Conflicts of interest also arise when an immediate family
member of a Board member, a Managing Director or a shareholder receives personal benefits
as a result of his or her position at the Company.

1.2 Executive Measures

e A Board member shall not, without prior annually renewed General Assembly consent,
have any interest (whether direct or indirect) in the Company’s business and contracts.
A Board member shall notify the Board of Directors of any personal interest he / she
may have in the business and contracts conducted on behalf of the Company, and such
notification shall be entered in the meeting minutes. A Board member who is an
interested party shall not be entitled to vote on the resolution to be adopted in this
regard. The Chairman of the Board of Directors shall notify the General Assembly,
when convened, of the activities and contracts in respect of which a Board member
may have a personal interest, and shall attach to such notification a special report
prepared by the Company’s auditor.

e A Board member shall not, without prior annually renewed General Assembly consent,
participate in any activity which may likely compete with the activities of the
Company, or engage in commerce related to that of the Company. Otherwise, the
Company may request compensation or consider that the operations thereby undertaken
by said member for his / her own account are actually for the Company’s account.

e The Company shall not grant cash loans of any type to any of its Board members
without prior General Assembly consent, or guarantee any loans entered into by a
Board member with third parties.

o Board members shall not disclose any Company’s secrets they came across through
their membership on the Board to any Company shareholder or third party, unless such
disclosure is made during the meetings of the General Assembly. Otherwise, the
concerned Board member shall be dismissed and liable for compensation.

e The Auditor may not participate in the establishment of the Company, or be a member
of its Board of Directors, or carry out technical or administrative works for the
Company, even in the context of a consultancy. The Auditor may not be a partner of
one of the Company’s founders, Board members, employees or fourth degree
Relatives. Any act contrary to the provisions of this paragraph shall be deemed null and
void, and in such case, the violator shall be required to refund any amounts received
from the Company to the Ministry of Finance and National Economy.

e The Company shall be bound by any action undertaken by the Board of Directors,
within the limits of its competence, and shall be liable for any damage arising from
Board members’ illegal activities in the management of the Company.

e The members of the Board of Directors shall be jointly liable vis-a-vis the Company,
the shareholders or any third parties, for damages caused by their mismanagement of
the Company's affairs, or their violation of the provisions of the Companies’ Law, the
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Company’s bylaws, or this policy, and any provision to the contrary shall be deemed
null and void.

e All members of the Board of Directors shall be responsible for errors resulting from a
decision taken unanimously. Members who raised objections to a decision taken by a
majority of Board members shall not be liable therefor, once they have proven their
objection in the meeting minutes. Failure to attend a meeting in which a decision was
taken shall not be considered as reason for exempting the absent member from liability,
unless said member can prove that he was not aware of the decision taken or was unable
to object thereto after being informed thereof.

e The Company may file a liability lawsuit against the members of the Board of Directors
for errors resulting in damages to all shareholders. The Ordinary General Assembly
shall decide to file such lawsuit and appoint the Person acting on behalf of the Company
in that regard. If the Company is adjudicated bankrupt, the bankruptcy trustee shall
then be competent to file the lawsuit, and if the Company is terminated, then the
liquidator shall be competent to file the lawsuit, with the approval of the Ordinary
General Assembly.

o Except in cases of fraud and forgery, the Company’s liability lawsuit shall be
terminated when the Ordinary General Assembly agrees to discharge Board members
from liability. In all cases, such lawsuits shall not be heard five years after the date of
the end of the fiscal year in which the malicious act took place, or three years after the
termination of the Board member’s term, whichever comes later.

e When the Board commits an error that causes harm to a shareholder, then said
shareholder may file a liability lawsuit on behalf of the Company against members of
the Board of Directors, and provided that the Company retains its right to file said
lawsuit. The shareholder shall notify the Company of his intention to file a lawsuit. If
a shareholder files a lawsuit, he may be compensated only to the extent of damages
suffered.

e Shareholders representing at least 5% of the capital may request that the competent
judicial authorities investigate the Company if they identify any suspicious behavior
on the part of the Board members or the auditors in managing the Company’s affairs.
The competent judicial authority may order an investigation of the Company’s
management at the complainants’ expense, after hearing the statements of the
administrators and auditors in a special session; and if necessary, it may request a
guarantee from the complainants. If the complaint is proven valid, the competent
judicial authority may order such provisional measures as it deems necessary, and ask
the General Assembly to take the necessary decisions in that regard. In cases of absolute
necessity, it may also remove the members of the Board of Directors and the auditors.

e Upon contracting or dealing with a related party. This shall include informing the CMA
and the public of such contracting or dealing, without any delay, if such contract or
deal equals or exceeds 1% of total Company revenues, as stated in the latest audited
annual financial statements.

Competing with the Company

Subject to the provisions of Article 72 of the Companies’ Law, if a Board member wishes
to engage in a business that may compete with the Company or any of its activities, the
following shall be observed:

e Notifying the Board of the competing businesses he / she desires to engage in and
recording such notification in the minutes of the Board meeting.

9|Page



DAWOOD £2019 tarws

HOLDING dxaslall

V.01

The concerned member shall not vote on the relevant Board and General Assembly
decision.

The Chairman of the Board shall inform the Ordinary General Assembly, once
convened, of the competing businesses that the member of the Board is engaged in.

Obtaining prior Ordinary General Assembly consent for the member to engage in the
competing business, provided that such consent is annually renewed.

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

The Board member establishing a company or a sole proprietorship, or him holding a
controlling shareholding in a Company or any other entity engaged in business
activities that are similar to the activities of the Company or its group.

Accepting membership on the Board of a company or entity that competes with the
Company or its group; or managing the affairs of a competing sole proprietorship or
any competing company of any form.

The Board member acting as an overt or covert commercial agent or any equivalent
function, for another company or entity competing with the Company or its group.

Nonrenewal of the authorization

If the General Assembly refuses to renew the authorization granted pursuant to Articles (71)
and (72) of the Companies’ Law and Article (46) of the Corporate Governance Regulations,
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 such contract, transaction or competing venture 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.
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