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Avrticle 1 - Definitions

In this Charter, the following terms and expressions
shall have the meaning they bear as follows unless the
contrary intention appears:

CMA: Capital Market Authority.
Board: Board of Directors.

Charter: Nomination & Remuneration
Committee Charter.

Committee: Nomination & Remuneration
Committee.

Committee Chair: Nomination & Remuneration
Committee Chair

Member: Member of the Nomination &
Remuneration Committee.

Secretary: Secretary of the Nomination &
Remuneration Committee.

“Company” or “Care”: National Medical Care
Company.

Non-Director: A committee member who is not a
member of the Board.

Executive Management or Senior Executives:
Persons responsible for managing the daily
operations of the Company, and proposing and
executing strategic decisions, such as the Chief
Executive Officer (CEO) and his/her delegates and
the Chief Financial Officer (CFO).

Avrticle 2 - Purpose

This Charter aims to organize the work of the
Nomination & Remuneration Committee by defining its
responsibilities and authorities, in addition to its scope
of work, procedures, and the appointing criteria of its
members. This Charter also aims to set the roles and
responsibilities of the Committee Chair, Members and
the Secretary. This shall be in accordance to the laws,
regulations and best practices.
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Article 3 - Committee Membership

1.

2.

The Nomination & Remuneration Committee
shall be formed by a resolution of the Board.

The number of the members of the Nomination &
Remuneration committee shall not be less than
three or more than five. The Committee shall take
into consideration that their members are of
Independent Directors. The Board may appoint
Non-Executive Directors or persons other than
Board members either from shareholders or
others.

Members of the Committee shall not be Executive
Directors, provided that there shall be at least one
Independent Director among them.

The term of the Committee shall be in line with the
term of the Board.

A member of the Board is required to be
professionally capable and has the required
experience, knowledge, skill and independence,
which enable him/her to perform his/her duties
efficiently.

The Committee Chair must be an independent
director.

The Board Chairperson shall not be the
Nomination & Remuneration Committee Chair.

Article 4 - Members Responsibilities and Duties

1.

The members shall not execute any executive job
in the Company.

Cooperate to achieve the objectives of the
Committee.

Keen to be present and actively participate in the
Committee's meetings.

Contribute with opinions and express one's point
of view responsibly and impartially; taking into
account the public interest of the Company.

The members and any related party shall avoid
dealing with the Company’s securities during the
prohibited period as stated in the Rules on the
Offer and Continuing Obligations.

Tall) 4 gae -3 Bakall
A
2

ol )i Ay lasdi i) dad R

oo clilall y cilans il Al slmef 2ae Ji Y of sy
la sbact 05S of Laalll el i dised o 23 Y 5 2836
i) sy eoaliiual)l 5,00y Gdaa sloac (e
cilaall elmel e o palisly f il e elacly
_e&,ﬁéeiwuml\on\);@a\y

5 Galas elae yie cpe dalll eliac o & o ang
Y e Jile game agln (00 058 O e bl
colaall 4 e 830 ga ialll 4y e B0 (38153 O o
D555 (aa Agigal) BN (553 (g gumal) (6 o Do i
o (R Ly o 30U JDELY 53 lgall 548 jnall 53 0l 4
M) 5 36 LS Aalga s jlas

Ol elac Y1 cpe Aaalll ity 5% o an

Gall Ly oY) adae guis 0sS o s Y
LlElSall g ey il

Ll pliac cilyl gigna g alga -4 SaLall
A
Al Gl 3 e o ladl 2

3

Al g Al ey LB dga s e uaill s ol YL Aaalual) 4

A8 5l 53 Jae gl aldll slac S Hean Y

sl cilelaia) 8 Alladl) A L)y ) ginall e aal

e ) 8 Al Aalall Aaloadl) 330 ga

Jylxi oe ?@_ux‘wﬁh YEPTS 6304;‘2@\} slacY) gl

lede (a geatdl laall el yi A A8 sl dgladl 6159
5 polall 5 jpaitusall il V5 AL Gl 5Y) 2 sl ac) 6
ALl (3 pusll A2y (4

Page | 3



A sl il daad Jae AN
Nomination & Remuneration Committee Charter

Article 5 — Committee Chair

1.

2.

The Committee shall appoint a Committee Chair

from among its members.

In the event that the Committee chair is absent

from the meeting, the attendee members will elect

an Acting Committee Chair amongst themselves
to Chair the meeting, or the Committee Chair will
delegate his deputy.

The Committee Chair shall be responsible for

leading the Committee and supervising its

operations and the effective performance of its
duties. The competencies and duties of the

Committee Chair shall in particular include the

following:

- Represent the Committee before the General
Assembly & the Board.

- Prepare & organize conveying the Committee
meetings in coordination with the Committee
Secretary. This shall be in alliance to the
procedure mentioned in annex 1.

- Encourage the Committee Members to
effectively perform their duties in order to
achieve the interests of the Company.

Avrticle 6- Committee Secretary

The Committee shall appoint a Committee Secretary
from its members or the company’s staff to handle its
administrative tasks. The Secretary’s responsibilities are

as follow:

1. Prepare and coordinate meetings; including the
preparation of the agenda and the minutes of
meetings in coordination with the Committee Chair.

2. Notify the members of the dates of the meetings and
arrange their attendance.

3. Ensure that the members sign the minutes of
meetings.

4. Follow up the resolutions and recommendations
issued by the Committee.

5. Retain all documents of the Committee; including
the agendas, minutes, and records of monitoring the
implementation of its decisions.

6. Provide assistance and advice to the Committee
members.

7. Coordinate among the Committee members.

8. Prepare & organize conveying the Committee

meetings in alliance to the procedure mentioned in
annex 1.
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Article 7 -

Committee  Responsibilities and

Competencies
(To be read in alliance with the Company’s Authority
Matrix)

1.

2.

10.

11.

12.

13.

Suggest clear policies and standards for membership
of the Board and the Executive Management;
Provide recommendations to the Board for the
nomination or re-nomination of its members in
accordance with approved policies and standards,
taking into account that nomination shall not include
any person convicted of a crime involving moral
turpitude or dishonesty;

Prepare a description of the capabilities and
qualifications required for membership of the Board
and Executive Management positions

Determine the amount of time that the member shall
allocate to the activities of the Board

Annually review the skills and expertise required of
the Board members and the Executive Management;
Review the structure of the Board and the Executive
Management and providing recommendations
regarding changes that may be made to such
structure;

Annually ensure the independence of Independent
Directors and the absence of any conflicts of interest
if a Board member also acts as a member of the
Board of directors of another company;

Provide job descriptions for the Executive, Non-
Executive and Independent Directors and the Senior
Executive Management;

Set procedures to be followed if the position of a
member of the Board or a Senior Executive becomes
vacant

Determine the strengths and weaknesses of the
Board and recommending remedy solutions that
serve the Company's interests.

Prepare a clear policy for the remunerations of the
Board members and its Committees and the
Executive Management, and present such policy to
the Board in preparation for approval by the General
Assembly, provided that such policy follows
standards that linked to performance, and disclosing
and ensuring the implementation of such policy
Clarify the relation between the paid remunerations
and the adopted remuneration policy, and
highlighting any material deviation from that policy.
Periodically review the remuneration policy and
assessing its effectiveness in achieving its objective.
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14. Provide recommendations to the Board in respect of
the remunerations of its members, the Committees’
members and Senior Executives, in accordance with
the approved policy.

15. Any additional tasks delegated by the Board.

Avrticle 8 - Powers and Authority
In order to perform its duties, the Nomination &
Remuneration Committee may:

1. Review the Company’s records and documents.

2. Request any clarification or statement from the
Board members or the Executive Management.

3. Seek any information it requires from any
employee of the company in order to perform its
duties.

4. Call any employee to be questioned at a meeting
of the Committee as and when required.

5. Seek legal and technical advice from any third
party or independent consultant, when necessary,
to assist the Committee in performing its
functions. This shall be on the Company’s
account.

Article 9 - Committee Meeting Procedure

1. The Committee approves its annual meetings
calendar before the start of each year, and agree
any deviations from the published calendar at each
meeting.

2. The Committee shall convene periodically,
provided that at least two meetings are held during
the Company's financial year.

(The detailed Committee Meeting Procedure is set
forth in Annex 1)

Avrticle 10 - Induction and Confidentiality

1. Non-Directors shall sign a copy of the contract.

2. Non-Directors will be provided with an induction
program package which includes a copy of this
Charter, Corporate Governance Manual, Code of
Conduct, and all relevant policies and material
documents.

3. The induction program aims to familiarise the
members with the progress of the Company’s
business and activities, particularly the following:
- the strategy and objectives of the Company;

- the financial and operational aspects of the
Company’s activities;

- the obligations of the Committee members and
their duties, responsibilities and rights;
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- the duties and competencies of the
Committees.

4. All members must maintain confidentiality of the
information and documents made available during
their membership. All members must not make
any statement on behalf of the Company or
disclose any inside information when dealing with
the media. All members may in no case even if
their membership is terminated disclose inside
information to any individual or entity unless such
disclosure is made during the meetings of the
General Assembly, nor may use any such
information for their own personal benefit or that
of their relatives or third parties.

Article 11 - Conflict of Interest

1. A member shall perform his/her duties with
honesty and integrity, and prioritise the interests of
the Company over his/her own interest, and not
use his/her position to achieve personal interests.

2. If any Non-Director desires to have direct or
indirect interest in any contract or transaction
made on account of the Company or any of its
activities, he shall take into account the procedures
and guidelines mentioned in the Conflict of
Interest Policy.

3. A non-director shall annually fill and sign the
Conflict of Interest Form.

Article 12 - Communication

Communication with shareholders

The Committee Chair or his delegate from the
Committee members should attend the General
Assembly meeting to answer any shareholder questions
on the Committee’s activities and competencies. In
addition the Committee chair should seek engagement
with shareholders on significant matters related to the
Committee’s areas of responsibility.

Communication with the Board

The Committee, through its Committee Chair, shall
report to the Board, on any matters that, in the opinion
of the Committee, needs to be brought to the attention
of the Board and any matter requiring Board approval
and / or action.
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Article 13- Termination of Committee Membership

1.

A Committee membership is terminated in any of

the following manners:

- End of Committee / Board term.

- Member resignation.

- Member death.

- Loss of legal capacity.

- lllegibility of a member as per relevant rules &
regulations.

If a member resigns and has comments on the

performance of the Company, he/she shall submit a

written statement explaining such comments to the

Committee Chair and such statement shall be

presented to the Board.

If a Committee seat becomes vacant, the Board may

appoint a temporary member to complete the term.

Article 14- Remuneration and Compensation

1.

The Committee Members are entitled to
Remuneration and Compensation in accordance to
the Remuneration Policy of the Board Members,
Committee Members, and Executive Management
approved by the General Assembly.

The Board & Committee determines the Committee
Secretary’s remuneration and compensation.

Article 15- Adoption and Changes to the Charter
This Charter and any changes thereof shall be approved
by the General Assembly.

Aall) 4 guae plgiil 113 3aLal)

A YA e gl 3 Aalll gume &y gume g 1
Loalaall /330 5 5 g3 B el -
saaal) Al -
L sanll sl -
Al yas -
Ao cld Aadail 5 il 80 T8 5 2 gaall plgiil -

ASHEN elal e cillaadle 4l i€y gamall Jlaad 132
oRue gy Al Gut ) G L 058 Ol mai 4glad
ol e ) 138

G OF Odaall Sl Aiall) slmef ol 38 e j s da 8.3
S0 3l omall ey LA S5l Uiga Tpume
il

Gl gail)  cilélall 14 3alal)

8y iy gailly S o) (el g elac) Gadioy 1
Ao send) Amanll (e sadiaal) LKA Auld

Al el iy g 5 S Dialll 5 alaall 20ay 2

Ledhant 5 daddl) alais) -15 Salall
Age sandl Dgmaall Jd (e Lde a3 (ol 5 AU 228 ain

Page | 8



A sl il daad Jae AN
Nomination & Remuneration Committee Charter

1.

Annex 1
Committee Meeting Procedure

Meetings

11

1.2

1.3

14

1.5

1.6

No member of the Board or the Executive
Management except the secretary or a member
of the Committee may attend the meetings of a
Committee unless such Committee requests
his/her opinion or advice.

The Committee may remotely convene
meetings via modern technological means.

If a member cannot attend in person, he may
take part in its deliberations and vote on
proposed resolutions using one of the modern
technological means.

The Committee may invite whom it deems
appropriate to attend its meetings, provided
that it must be recorded in the minutes of the
meeting. Such a person shall not have the right
to vote on the Committee’s decisions.

The Committee must comply with the pre-
agreed agenda (except for any emergency
issues approved by the Committee Chair).

The Committee may issue resolutions by
circulation, by presenting them to the members
separately. Such resolutions shall be in force if
approved unanimously by the Committee in
writing through all accessible means.

Notice of Meetings & Agenda

21

2.2

2.3

Meetings of the Committee shall be called by
the Committee Secretary at the request of the
Committee Chair or any of its members.
Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
accompanied with the agenda, shall be
forwarded to each Committee member no later
than {five} days before the date of the meeting.
Supporting package shall be sent to Committee
members at the same time.

If circumstances require convening an
emergency meeting, the invitation
accompanied with the agenda and supporting
package may be sent within a period less than
the five days.
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3.

Quorum & Voting

3.1

3.2

3.3

Committee meetings are valid if attended by a
majority of its members to meet the legal
quorum. Resolutions of the Committees shall
be issued by a majority of the votes present and,
in case of a tie, the Committee Chair shall have
the casting vote.

If a member fails to attend the meeting, he is
allowed to appoint another member to act as a
proxy in voting on the meeting’s items. On
condition that such proxy shall be recorded in
writing. In all cases, it is not permissible that a
member acts as a proxy for more than one
member in the same meeting. It is not
permissible for the proxy to vote on resolutions
that the absent member is prohibited from
voting on.

Dissenting members will not be liable if they
have expressly recorded their objection to the
resolution in the minutes of meeting.

Minutes of Meetings

41

4.2

4.3

4.4

4.5

4.6

Minutes of meetings shall be prepared by the
Committee Ssecretary covering proceedings
and resolutions of the Committee, and includes
names of the persons present and invited to
attend and any reservations they expressed (if
any).

The minutes of meeting shall be prepared
within five days from the date of the meeting.
The minutes of meeting shall be then sent to the
Committee Chair for his approval.

The minutes of meeting shall be then sent to the
members after obtaining the Committee
Chair’s approval for their feedback and
remarks. In case, no comments have been
received within two days then it is considered
as a final consent.

If any changes or modifications were proposed
to the minutes of the meeting, it shall be
reflected after the Committee Chair’s approval.
The minutes of meeting shall be signed off by
the Committee Chair and the attendee
Members in the next meeting.

The minutes of meeting may be signed through
all accessible means including electronic
means.
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5.

Resolution & Recommendation Follow-up

5.1

52

53

The Committee Secretary is responsible to
follow-up the Committee’s resolutions and
recommendations and provide the Committee
with the updates.

The Committee Secretary shall submit to the
Committee Chair any obstacles facing the work
process of the Committee, including any delay

in implementing its  decisions  and
recommendation.
The Committee Chair shall ensure the

implementation of the Committee's resolutions
and recommendations.

Reports

6.1

The Committee shall make the minutes of
meetings accessible to all Board Members
along with the related documents.
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Avrticle 1 - Definitions

In this Charter, the following terms and expressions
shall have the meaning they bear as follows unless the
contrary intention appears:

e CMA: Capital Market Authority.

e Board: Board of Directors.

e Charter: Audit Committee Charter.

e Committee: Audit Committee.

e Committee Chairman: Audit Committee
Chairman

e Acting Committee Chairman: A committee
member elected by other committee members
amongst themselves to chairman the meeting in
the absence of the committee chairman.

e  Member: Member of the Audit Committee.

e Secretary: Secretary of the Audit Committee.

e “Company” or “Care”: National Medical Care
Company.

e Non-Director: A committee member who is not a
member of the Board.

e Executive Management or Senior Executives:
Persons responsible for managing the daily
operations of the Company, proposing and
executing strategic decisions,

Avrticle 2 - Purpose

This Charter aims to organize the work of the Audit
Committee by defining its responsibilities and
authorities, in addition to its scope of work, procedures,
and the appointing criteria of its members. This Charter
also aims to set the roles and responsibilities of the
Committee Chairman, Members and the Secretary. This
shall be in accordance to the laws, regulations and best
practices.

Committee Obijectives:

Assists the Board of directors to oversee financial,
administrative and operating control systems as well as
process of preparing reports and financial statements.
Also, monitoring of internal and external audit
processes. Furthermore, provide assurance and
verification of company compliance to related
regulations, policies and governance.
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Avrticle 3 - Committee Membership

1.

An Audit Committee shall be formed by a
resolution of the Company's Ordinary General
Assembly, and the members of the Audit
Committee shall be from the shareholders or
others, provided that at least one of its members is
an Independent Director and that no Executive
Director is among its members.

The number of the members of the Audit
Committee shall not be less than three or more
than five, provided that one of its member is
specialised in finance and accounting.

The term of the Committee shall be in line
with the term of the Board.

A member of the Board is required to be
professionally capable and has the required
experience, knowledge, skill and independence,
which enable him/her to perform his/her duties
efficiently.

The Board Chairman shall not be a member of the
Audit Committee.

Any person who works or has worked in the
Company's finance department, the Executive
Management or for the Company’s external
auditor during the preceding two years may not be
a member of the Audit Committee.

Avrticle 4 - Members Competencies

1.

2.

3.

Cooperate to achieve the objectives of the
Committee.

Keen to be present and actively participate in the
Committee's meetings.

Contribute with opinions and express one's point
of view responsibly and impartially; taking into
account the public interest of the Company.

Al 4 guae -3 30kl

daal ye daad 48 3N Lalall dalad) dpmandl 0o ) R 1
sme agin 0o 055 O o pt e e sl pealisall (e
3V Galas elael o U ami ¥ o s J8Y) e Jiins

2 Y5 A3 e daalyall dial slimef ne Jo ¥ sy 2
O35l (aita sme agin e O3S ol el e
Aaladl g Al

colaall &y gume 820 e Aiall) 4y ume 320 1T O mg 3

D855 Gae Aigal) LN (550 (g samal) O3S ol bidd 4
o CRay Lay e 501 JMNELY 55 jlgal) 548 yaall 53 il 48
J\.\.{é\) Tsc—us-) ML@.A M‘)\AA

al & Tgme 500Y) Gadae atiy 058 O D5 Y5
Al all

Orfianalal) (il A Jany S QIS 5 Jam 0l 5520V 6
Sl aal ye sal 5l cAS Al A 5 il s lay)

Aaal yall Dl 81 gme (56 o ¢3S0

Lall) pliaci algag 5alal)

Al Calaal adss e opsladll 1

Asalll clelaa) 3 Aledll A Lidl 5 ) gumall o a jall 2

Abs 5 A s ey Hhaill dga s e il o) YL Aaalidll 3
ke ) 84S Hall Aalall Asliaall 340 as

Page | 3



Jaal yal) daad Jae 40V
Audit Committee Charter

Article 5 — Committee Chairman

1.

The Committee shall appoint a Committee
Chairman from among its members. It is preferred
to be an independent member.

In the event that the Committee Chairman is

absent from the meeting, the attendee members
will elect an Acting Committee Chairman amongst
themselves to Chairman the meeting, or the
Committee Chairman will delegate his deputy.
The Committee Chairman shall be responsible for
leading the Committee and supervising its
operations and the effective performance of its
duties. The competencies and duties of the
Committee Chairman shall in particular include
the following:

- Represent the Committee before the General
Assembly & the Board.

- Prepare & organize conveying the Committee
meetings in coordination with the Committee
Secretary. This shall be in alliance to the
procedure mentioned in annex 1.

- Encourage the Committee Members to
effectively perform their duties in order to
achieve the interests of the Company.

Article 6- Committee Secretary

The Committee shall appoint a Committee Secretary
from its members or the company’s staff to handle its
administrative tasks. The Secretary’s responsibilities are
as follow:

1.

~

Prepare and coordinate meetings; including the
preparation of the agenda and the minutes of
meetings in coordination with the Committee
Chairman..

Notify the members of the dates of the meetings
and arrange their attendance.

Ensure that the members sign the minutes of
meetings.

Follow up the resolutions and recommendations
issued by the Committee.

Retain all documents of the Committee; including
the agendas, minutes, and records of monitoring
the implementation of its decisions.

Provide assistance and advice to the Committee
members.

Coordinate among the Committee members.
Prepare & organize conveying the Committee
meetings in alliance to the procedure mentioned in
annex 1.
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Avrticle 7 - Committee Responsibilities and Duties
(To be read in alliance with the Company’s Authority

Matrix)

The Audit Committee shall be competent in monitoring
the Company’s activities and ensuring the integrity and
effectiveness of the reports, financial statements and
internal control systems. The duties of the Audit
Committee shall particularly include the following:

a) Financial Reports

1.

b)

2.

Analysing the Company's interim and annual
financial statements before presenting them to
the Board and providing its opinion and
recommendations thereon to ensure their
integrity, fairness and transparency;

Providing its technical opinion, at the request of
the Board, regarding whether the Board’s report
and the Company's financial statements are fair,
balanced, understandable, and  contain
information that allows shareholders and
investors to assess the Company's financial
position, performance, business model, and
strategy;

Analysing any important or non-familiar issues
contained in the financial reports;

Accurately investigating any issues raised by the
Company's chief financial officer or any person
assuming his/her duties or the Company's
compliance officer or external auditor;
Examining the accounting estimates in respect of
significant matters that are contained in the
financial reports; and

Examining the accounting policies followed by
the Company and providing its opinion and
recommendations to the Board thereon.

Internal Audit
1.

Recommends the scope of work and report of
internal audit to the board of directors;

Review the Company's internal and financial
control systems and risk management system;
Review of the internal audit reports and
following up the implementation of the
corrective measures in respect of the remarks
made in such reports; and

Monitoring and overseeing the performance and
activities of the internal auditor and internal
audit department of the company, if any, to
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ensure the availability of the necessary resources
and their effectiveness in performing the
assigned activities and duties. If the Company
has no internal auditor, the Committee shall
provide a recommendation to the Board on
whether there is a need to appoint an internal
auditor.

Providing a recommendation to the Board on
appointing the manager of the internal audit unit
or department, or the internal auditor and suggest
his/her remunerations.

c) External Auditor

1.

Providing recommendations to the Board to
nominate external auditors, dismiss them,
determine their remunerations, and assess their
performance after verifying their independence
and reviewing the scope of their work and the
terms of their contracts;

Verifying the independence of the external
auditor, its  objectivity, fairness, and
effectiveness of the audit activities, taking into
account the relevant rules and standards;
Reviewing the plan of the Company's external
auditor and its activities, and ensuring that it
does not provide any technical or administrative
works that are beyond its scope of work, and
provides its opinion thereon;

Responding to queries of the Company's external
auditor; and

Reviewing the external auditor's reports and its
comments on the financial statements, and
following up the procedures taken in connection
therewith.

d) Ensuring Compliance

1.

Reviewing the findings of the reports of
supervisory authorities and ensuring that the
Company has taken the necessary actions in
connection therewith;

Ensuring the Company's compliance with the
relevant laws, regulations, policies and
instructions;

Reviewing the contracts and proposed Related
Party transactions, and providing its
recommendations to the Board in connection
therewith; and
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4. Reporting to the Board any issues in connection
with what it deems necessary to take action on,
and providing recommendations as to the steps
that should be taken.

e) Others
Any additional tasks delegated by the Board.

A @
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Avrticle 8 - Powers and Authority
In order to perform its duties, the Aaudit Committee

may: _ el g5 A8l s e g3 3 1
1. Review the ComPal.ny’_s records and documents. S5y e sl (e ol o pload of Qi of 2
2. Request any clarification or statement from the gl £ 9!

Board members or the Executive Management. L ) Al B

3. Seek any information it requires from any el 3,80 3 lge gl (e Ll Claglen gl il 3
employee of the Company in order to perform its Lealge
duties. Aalall vie Ll g laial 84yl il Cabige gl slexinl - 4

4. Call any employee to be questioned at a meeting ALl Aalal) dmaadl 3520 5,0aY) Gadae e ki of 5
of the Committee as and when required. AS58) Campad o Lelee 5001 Gudae Gled 13) sliaidU

5. Request that the Board calls for a General e fld o ] Y
Assembly Meeting if its activities have been . e )J ,.’.,J*f
impeded by the Board or if the Company has fald dex g 0o Al s A8 S )AL At a6
suffered significant losses and damages. ot Al Basbual fy ) gy 5 IS (e e finn JLine )

6. Seek legal and technical advice from any third AS ) Glaa e @l 555 gl ol
party or independent consultant, when bl aal e b yidayl g dlaie) (7
necessary, to assist the Committee in performing AU O anall 5 A 0al Axad yall Jee 3a3Y el 8
its functions. This shall be on the Company’s Adalall daa) pall _adanill JSel) slie 9
account. v e e e v .

7. Approval of External Auditors’ selections .4_),»»1\}; w‘)fuw AL}L u.;b:d\ Abs dlaie) 10
criteria. CAdRall daad yell 4 il 455 sl dlaie) 11

8. Approval of Internal Audit charter and A8 il (g3 Jae (gl oLl ol D S5ay Y12
amendments. Jshi g peie gl ABe (63 add gl slme ) plisal 13

9. Approval of Internal audit organizational Chart. lale o gaiall Hlaall el i A A Al 31 5y

10. Sgﬁroval of strategic and annual Internal Audit $oaiad) Ll 3NV AL BN pok el A

11. Approval of Internal Audit annual budget. Al Gl 234 G el

12. The members shall not execute any executive job
in the Company

13. The members and any related party shall avoid

dealing with the Company’s securities during the
prohibited period as stated in the Rules on the
Offer and Continuing Obligations.
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Avrticle 9 - Committee Meeting Procedure Adall) cilelaial cilgl jal— 9 salall
1. The Committee approves its annual meetings ;. 5 e . .. -
I | il laial el ga d3all
calendar before the start of each year, and agree mj“ I A O Rl el ” o a1
any deviations from the published calendar at ) IR Badiaall ve ) gall A ) st ) e LY S

each meeting.

e laial ¢
2. The Committee shall convene periodically, ) Aeleldal g
provided that at least four meetings are held lelelaal Ji5 W) e 4y 00 Ay Ganl jal) dial paias 2
during the Company's financial year. Se e A A A IR I
- o . A Al A ) J5A cleWaial da i ¢
3. The Committee shall convene periodically with A P clelaalinloe
the Company's external auditor and internal Glles aal e ge 490 Adiay daalall d3al adad 3
auditor, if any. s ol LA 1A gl jall ga s S )

4. The internal auditor and the external auditor may
call for a meeting with the Audit Committee at Al pe gl cll Glbual) gl jo5 sl sl jall - 4

any time as may be necessary. G 1 Aalall e s L el sl
(The detailed Committee Meeting Procedure is set bl Aalall oo LS Ranl
forth in Annex 1) (1 galel) 4 59850 Lluadill Lallf cilelaia) Slg sa))
Article 10 - Induction and Confidentiality Jlas ¥ 4 ju g slas¥) Juaali - 10 aLall
1. Non-Directors shall sign a copy of the contract. (e dds o ad gl Galadl 2 A e slae Yl e iy
2. Non-Directors will be provided with an induction %l
program package which includes a copy of this ‘
Charter, Corporate Governance Manual, Code of AUl 038 (e Ay Gulaall 2 A e slae Yl g 0% 2
Conduct, and all relevant policies and material . ) P,
dOCUmentS. t\.a;} ’AQ.AH «J,L.J\ Jc\}ﬂ} MS‘)...A‘ 4.ASP d.gb}
3. The induction program aims to familiarise the Al cld G 6l g clubad)

members with the progress of the Company’s . o N
business and activities, particularly the following: e D elime VIl i ebae Y aligabip w3
- The strategy and objectives of the Company; sl e daliy g clgilail 48,3
- the financial and operational aspects of the e
Company’s activities; R i

- The obligations of the Committee members e
and their duties, responsibilities and rights; e 5 agill g 5usa 5 agalga g Aialll slime | il ) -
- The duties and competencies of the Lelaliaial s Ll plga -
Committees. Glasbed) yu o Llial) clme¥) mea e oy 4
4. All members must maintain confidentiality of the . n .
information and documents made available during sbae ) s (o o pglypne oL Al G0N
their membership. All members must not make @l e ISl 3,8 e A e b il pre

any statement on behalf of the Company or

disclose any inside information when dealing with S5 Y pde ) diles g bl i Al e she

the media. All members may in no case even if el 5 5 s Yl ge da b el el
their membership is terminated disclose inside L T
information to any individual or entity unless such Aen 528 Y A e slasll e lad) ¢ pgly guae
disclosure is made during the meetings of the fpneal) Clelaial M8 Claglaall o3 oo 7 ol e
General Assembly, nor may use any such ) ) i
information for their own personal benefit or that Glaslaall 238 (e (gl platial aed Hng Vs cAalall
of their relatives or third parties. AT Gk Y e i adiad ol Gaad 8l agialiad
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Article 11 - Conflict of Interest

1. A member shall perform his/her duties with
honesty and integrity, and prioritise the interests of
the Company over his/her own interest, and not
use his/her position to achieve personal interests.

2. If any Non-Director desires to have direct or
indirect interest in any contract or transaction
made on account of the Company or any of its
activities, he shall take into account the procedures
and guidelines mentioned in the Conflict of
Interest Policy.

3. A non-director shall annually fill and sign the
Conflict of Interest Form.

Avrticle 12 - Conflict between the Audit Committee
and the Board

If a conflict arises between the recommendations of the
Audit Committee and the Board resolutions, or if the
Board refuses to put the Committee's recommendations
into action as to appointing or dismissal the company's
external auditor or determining its remuneration,
assessing its performance or appointing the internal
auditor, the Board’s report shall include the Committee's
recommendations and justifications, and the reasons for
not following such recommendations.

Article 13 - Arrangements for Providing Remarks
The Audit Committee shall develop arrangements that
enable the Company’s employees to confidentially
provide their remarks in respect of any inaccuracies in
the financial or other reports. The Audit Committee
shall ensure that such arrangements have been put into
action through an adequate independent investigation in
respect of the error or inaccuracy, and shall adopt
appropriate follow-up procedures.

Article 14 - Communication

Communication with shareholders

The Committee Chairman or his delegate from the
Committee members should attend the General
Assembly meeting to answer any shareholder questions
on the Committee’s activities and competencies. In
addition, the Committee chairman should seek
engagement with shareholders on significant matters
related to the Committee’s areas of responsibility.

Communication with the Board
The Committee, through its Committee Chairman,
shall report to the Board, on any matters that, in the

i) g i .11 3kl

23 oy cdal iy Bl ddlens A las pamall e cny 1
Jiiw ¥ ol aaddll dialiae o 3,40 allas
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O dee (A LA Guladll 7 Jla (e sandl 2 1) 2
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Jue¥) 3558 e ol 5 dle daliae 40 4 4l 38
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opinion of the Committee, needs to be brought to the
attention of the Board and any matter requiring Board
approval and / or action.

Article 15- Termination of Committee Membership

1. A Committee membership is terminated in any of
the following manners:

- End of Committee / Board term.

Member resignation.

Member death.

Loss of legal capacity.

Ilegibility of a member as per relevant rules &

regulations.

The General Assembly may isolate or terminate

the membership of the Members.

2. If a member resigns and has comments on the
performance of the Company, he/she shall submit a
written statement explaining such comments to the
Committee Chairman and such statement shall be
presented to the Board.

3. If a Committee seat becomes vacant, the Board may
appoint a temporary member to complete the term,
provided that such appointment shall be approved
by the next Ordinary General Meeting.

Article 16- Remuneration and Compensation

1. The Committee Members are entitled to
Remuneration and Compensation in accordance to
the Remuneration Policy of the Board Members,
Committee Members, and Executive Management
approved by the General Assembly.

Article 17- Adoption and Changes to the Charter
This Charter and any changes thereof shall be approved
by the General Assembly.

Aaalll (g 5 Jibe 2 Galanall &3] ety IS (o daall) ) g
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1.

3.

Meetings

11

1.2

13

1.4

1.5

1.6

No member of the Board or the Executive
Management except the secretary or a member
of the Committee may attend the meetings of a
Committee unless such Committee requests
his/her opinion or advice.

The Committee may remotely convene
meetings via modern technological means.

If a member cannot attend in person, he may
take part in its deliberations and vote on
proposed resolutions using one of the modern
technological means.

The Committee may invite whom it deems
appropriate to attend its meetings, provided that
it must be recorded in the minutes of the
meeting. Such a person shall not have the right
to vote on the Committee's decisions.

The Committee must comply with the pre-
agreed agenda (except for any emergency
issues approved by the Committee Chairman).
The Committee may issue resolutions by
circulation, by presenting them to the members
separately. Such resolutions shall be in force if
approved unanimously by the Committee in
writing through all accessible means.

Notice of Meetings & Agenda

21

2.2

2.3

Meetings of the Committee shall be called by
the Committee Secretary at the request of the
Committee Chairman or any of its members, or
at the request of the internal auditor or external
auditor.

Unless otherwise agreed, notice of each
meeting confirming the venue, time and date
accompanied with the agenda, shall be
forwarded to each Committee member no later
than {five} days before the date of the meeting.
Supporting package shall be sent to Committee
members at the same time.

If circumstances require convening an
emergency meeting, the invitation
accompanied with the agenda and supporting
package may be sent within a period less than
the five days.

Quorum & Voting
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4285l 5oy 5l 5 aY) Gulae 8 sme Y 32V 11
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3.1

3.2

3.3

Committee meetings are valid if attended by a
majority of its members to meet the legal
quorum. Resolutions of the Committees shall
be issued by a majority of the votes present and,
in case of a tie, the Committee Chairman shall
have the casting vote.

If a member fails to attend the meeting, he is
allowed to appoint another member to act as a
proxy in voting on the meeting’s items. On
condition that such proxy shall be recorded in
writing. In all cases, it is not permissible that a
member acts as a proxy for more than one
member in the same meeting. It is not
permissible for the proxy to vote on resolutions
that the absent member is prohibited from
voting on.

Dissenting members will not be liable if they
have expressly recorded their objection to the
resolution in the minutes of meeting.

4. Minutes of Meetings

4.1

4.2

4.3

4.4

4.5

4.6

Minutes of meetings shall be prepared by the
Committee Secretary covering proceedings and
resolutions of the Committee, and includes
names of the persons present and invited to
attend and any reservations they expressed (if
any).

The minutes of meeting shall be prepared
within five days from the date of the meeting.
The minutes of meeting shall be then sent to the
Committee Chairman for his approval.

The minutes of meeting shall be then sent to the
members after obtaining the Committee
Chairman’s approval for their feedback and
remarks. In case, no comments have been
received within two days then it is considered
as a final consent.

If any changes or modifications were proposed
to the minutes of the meeting, it shall be
reflected after the Committee Chairman’s
approval.

The minutes of meeting shall be signed off by
the Committee Chairman and the attendee
Members in the next meeting.

The minutes of meeting may be signed through
all accessible means including electronic
means.
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5.

Resolution & Recommendation Follow-up

51

52

53

The Committee Secretary is responsible to
follow-up the Committee’s resolutions and
recommendations and provide the Committee
with the updates.

The Committee Secretary shall submit to the
Committee Chairman any obstacles facing the
work process of the Committee, including any
delay in implementing its decisions and
recommendation.

The Committee Chairman shall ensure the
implementation of the Committee's resolutions
and recommendations.

Reports

6.1

6.2

The Committee shall prepare the Audit
Committee report for the shareholders, that
includes details of the performance of its
responsibilities and duties, its
recommendations and opinion on the adequacy
of the internal and financial control systems
and risk management systems in the Company.
The Board shall make available sufficient
copies of the Audit Committees' report at the
Company's head office, Company website and
CMA at the date of invitation before the
General Assembly, pursuant to related
regulations. The report shall be read at the
General Assembly.

The Committee shall make the minutes of
meetings accessible to all Board Members
along with the related documents.
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Remuneration Policy for Board, its Committees and
Executive Management

This Policy has been executed in both Arabic and English caill g laiaga s dla s A alady) Aalll 5 4 jall ZalL Aol 028 alac o
Language. In the event of any contradiction between the Arabic A3 g el Gl 058 g 5l Gl 5 (2 pel)
text and the English text, the Arabic text shall prevail.
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Remuneration Policy for Board, its Committees and Executive Management

Article 1 — Definitions
In this Policy, the following terms and expressions shall
have the meaning they bear as follows unless the
contrary intention appears:
e CMA: Capital Market Authority.
e Board: Board of Directors.
e Policy: Remuneration Policy for Board, its
Committees and Executive Management
e Committees: Nomination & Remuneration
Committee, Audit Committee & Executive

Committee.

e “Company” or “Care”: National Medical Care
Company.

e Member: Any of the Board & Committee
members

e Non-Director: A committee member who is not a
member of the Board.

e Executive Management or Senior Executives:
Persons responsible for managing the daily
operations of the Company, and proposing and
executing strategic decisions, such as the Chief
Executive Officer (CEO) and his/her delegates and
the Chief Financial Officer (CFO).

e Task force: A committee/ group formed by the
board to perform a specified task. Members of the
task force may be from the Board or its
Committees.

Article 2- Purpose
The purpose of this Policy is to regulate the
remunerations in a manner that attracts Board and
Committee members who possess appropriate
academic qualifications and technical and
administrative expertise that enable them to carry out
their functions and duties at the highest standards of
professionalism and efficiency, taking into
consideration the Company’s business sectors and the
skills and capabilities required to manage them.

The Company aims to create an attractive work
environment through which it can attract and retain
talents with the required skills and expertise to secure its
sustainable growth and achieve its vision. This is
attainable through the remuneration framework for
Executive Management, which is consistent with the
relevant laws, regulations, legislations, and best
practices.
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Remuneration Policy for Board, its Committees and Executive Management

Article 3- Scope of Application
This policy applies to all Board of Directors, Committee
members (including Audit Committee members), Non-
Directors, and the Company’s Executive Management.

Article 4- General Criteria for Remuneration
When determining the remuneration, the following
criteria shall be taken into consideration:

1.

2.

Be consistent with the Company's strategy and
objectives

Be consistent with the magnitude, nature and level
of risks faced by the Company

Provide remunerations with the aim of encouraging
the Board members and Executive Management to
achieve the success of the Company and its long-
term development, by for example making the
variable part of the remuneration linked to the long-
term performance;

Determine remuneration based on job level, duties
and responsibilities, educational qualifications,
practical experience, skills and level of performance
Take into consideration the practices of other
companies in respect of the determination of
remunerations, and avoid the disadvantages of such
comparisons in leading to unjustifiable increases in
remunerations and compensations
Attract talented professionals and
motivate them without exaggeration;
Be prepared in coordination with the Nomination &
Remuneration Committee in respect of new
appointments

If the company established a program to grant some
of its shares to Board members, Committee
members, and Executive management, whether a
new issue or shares purchased by the company, the
Nomination & Remuneration Committee shall
supervise this program in alliance to the company's
By-laws and the relevant laws and regulations.

retain and

Article 5- Board of Directors Remuneration &
Compensation

1.

A Board member is entitled to an annual
remuneration in accordance with the relevant laws
and regulations, in return for his membership in the
Board based on a recommendation from the
Nominations and Remuneration Committee.

When approving the Board members’ remuneration,
the member’s contribution, attendance and
participation on the matters raised, and any
contributions that serve the interest of the company,
are taken into consideration.
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The Board members’ remuneration may be
approved in a variable manner according to the
tasks, responsibilities and achievements.

An additional remuneration may be paid to a Board
member if she/he is assigned other additional tasks,
based on a recommendation from the Nominations
and Remuneration Committee and after obtaining
the approval of the Board of Directors.

Board members shall not vote on the agenda item
relating to the remuneration of the Board of
Directors at the General Assembly meeting.

The total remuneration, allowances and benefits a
Board member receives from his membership in the
Board and Committees must not exceed the amount
stated in the rules and regulations set by the
competent authority, and in accordance to the
Companies’ Law and Regulations.

(The detailed Remuneration & Compensation is set

forth in Table 1)

Article 6- Committee Members Remuneration &
Compensation

1.

A Committee member is entitled to an annual
remuneration in accordance with the relevant laws
and regulations, in return for his membership in the
Committee based on a recommendation from the
Nominations and Remuneration Committee.
When approving the
remuneration, the member’s contribution,
attendance and participation on the matters raised,
and any contributions that serve the interest of the
company, are taken into consideration.
The Committee members’ remuneration may be
approved in a variable manner according to the
tasks, responsibilities and achievements.
An additional remuneration may be paid to a
Committee member if she/he is assigned other
additional tasks, based on a recommendation from
the Nominations and Remuneration Committee and
after obtaining the approval of the Board of
Directors.

(The detailed Remuneration & Compensation is

set forth in Table 2 & 3)

Committee members’
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Article 7 — Taskforce Remuneration

1. The company offers remuneration to each member
of the task force, based on a recommendation from
the Nomination and Remuneration Committee and
after obtaining the approval of the Board of
Directors.

2. The tasks assigned to the task force, the number of
meetings and the outcome are taken into
consideration.

Article 8- Executive Management Remuneration
Based on the recommendation of the Nomination and
Remuneration Committee, the Board determines the
remunerations of the Executive Management according
to the following principles:

Remuneration and compensation shall:

1. Be consistent with the Company’s strategic
objectives and be as a motivating factor for the
Executive Management to achieve these objectives,
and to enhance the Company’s ability to grow and
sustain its business

2. Be consistent with the nature of the Company’s
business and size as well as with the required skills
and expertise

3. Enable the Company to attract senior executives
with skills and qualifications necessary to enable the
Company to achieve its objectives

4. Not raise any conflict of interest that might
adversely impact the Company’s interests and
ability to achieve its objectives.

Article 9- Situations of Suspending or Reclaiming
Remunerations

The Company is entitled to claim compensation for
damage to its reputation and to recover any
remuneration, compensation, allowance or any other
costs incurred by the Company, in the event:

- The member commits an offence of dishonesty,
breach of trust, forgery, or violation of the laws
and regulations of the Kingdom of Saudi Arabia or
any other country.

- The member fails to carry out his/her
responsibilities and duties to the extent that results
in damage to the interest of the Company.

- Membership is terminated by a resolution of the
General Assembly due to the absence of the
member from three consecutive meetings within
one year without a legitimate excuse acceptable to
the Board.

- The member or the executive management
provided inaccurate information
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Article 10- Disclosure
The Annual Board of Directors report shall provide an
accurate, transparent and detailed disclosures on the

Cl.mé\!\ -10 5aLal)

Lag 5)IY) Qa5 (8 Juadlip Adlad 5 48 ZLadY) Cany

following: AN
1. The remunerations granted to the Board members - Vil 0
: . - A0l 5511 53 oY) (udae eliac Y da giaall Il
and Executive Management, directly or indirectly, PR f S ‘M - 1
without any omission or misleading information, ol g et ol £lia) 053 3yl e 1B pilae B ) sy
and whether these were in cash or other benefits of . i < Coa :

13) Iy inauda cil€ Ul el e ol adlia ol allae il
any nature. In case they were shares of the J‘}"LG'MJ R ")A"’cf fé' =
Company, the value of the shares is the market pne o Al dadl) () o580 (A4S ) (A Lagsl L) all iilS
value on the due date . i v

. . . i LAY Ay U die A48 gl Al
2. Explain the relationship between remunerations ) © Cf'J e Aol el 6
granted and applicable remuneration policy, Gl Al s da siaall QS G AR mua s 2
Blo%?cl;ghtmg any significant deviation from such Al o8 e s ppsa Gl sl Chats el Jsandl
3. Description of the necessary details with respect to i haall iy gal) g S Ly e O Jaalill e 3
the remunerations and compensations granted to s . ‘
. LS e dsad g oolalll clizac] 3 ylay) )..JM Leacy
the Board members, Committee members, and ST e Jf‘ 'G
five Senior Executives who have received the 055 O (e A8l e SIS et )l (e pdadall
highest remuneration from the Company vt s .

- . - . e C Sl el edanll L )l agiaa
provided that the chief executive officer and chief ) o ] oy sl o) “m
financial officer are among them. (885 by gaill 5 QS Joaldi o Alad) (55 o) 4

4. The detailed disclosures of the remuneration and

compensation shall be pursuant to the appended
schedule in the Corporate  Governance
Regulations issued by the Capital Market
Authority.

Al (8 sl A e 3 5Ll
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Article 11- Adoption and Changes to the Policy
This Policy and any changes thereof shall be approved
by the General Assembly.
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Table 1 1 dosdl
Board of Directors Remuneration & Compensation BIY) (ulaa sl il gt g cildiSa
Attendance Allowance Three Thousand $2sam Jly SYT AN sy Jy
Saudi Riyal (252 J) 3000)
(3000 SR)
Additional Allowance (Travel & As per the AS il Al pd el (JUl) g ) Ala) Ju
Transportation) for members Company’s glaia¥) e diaa g A o
who are based outside Riyadh policy (Lakl)
Annual Remuneration as a Two-Hundred 625 Jlyy all i e ghial) 4y gicd) 3L
Specific Sum Thousand Saudi (@252 ) 200,000)
Riyal
(200,000 SR)
Chairperson Annual One-Hundred s sam Jly all 4 oadaall (i ) & giead) 3LALSA)
Remuneration Thousand Saudi (@252 ) 100,000)
Riyal
(100,000 SR)

1. The annual remuneration sum is subject to Lal e dpa s e 2l el ALE L gl sl ]
change based on the Nomination & LS 5 s i)
Remuneration Committee recommendation. a5 s JS5 Ao shaial) Ay i) SIS Cajpm o8y 2

2. Remuneration shall be paid on an annual basis Adal) dpnaall J8 (e Laalaie)
after obtaining the General Assembly’s approval gldal dS oy eVall G pa iy 3

3. Compensation shall be paid after each meeting.

Table 2

2 Jgaal)

Committee Members Remuneration &

Compensation (Excluding Audit Committee)

(Gaal ) dad ULl cladl) slaef iy gad g cililsa

Attendance Allowance Three Thousand s Jly YT AL S92

Saudi Riyal (@292 Jy 3000)

(3000 SR)

Additional Allowance (Travel & As per the FC AT FAA pa (sl (JUEH g ) Al J
Transportation) for members Company’s glaia¥) jia dida g A 0a
who are based outside Riyadh policy (UL
Annual Remuneration as a Fifty Thousand @ sr by Gl ) gasad e ghial) 4y gicad) 3LELSAY)
Specific Sum Saudi Riyal (292 dly 50,000)

(50,000 SR)

1. The annual remuneration sum is subject to Ll e dpa g e 2l el ALE 4 il sSd) 1
change based on the Nomination & Al g clad gl
Remunerat!on Committee_ recommendation. _ S 5 s S e slailal) A il S G jm s 2

2. Remuneration shall be paid on an annual basis odadl Jd e Laslaic
after obtaining Board’s approval Leiat S 3 c¥ad) G L3

3. Compensation shall be paid after each meeting. L5 ke e e

Jr
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Table 3

3 Jgaall

Compensation

Audit Committee Members Remuneration &

dxal yall ddad elae | cliay gl g cildlsa

Attendance Allowance Three Thousand G Jly YT A 25 Jy

Saudi Riyal (@252 Jy 3000)

(3000 SR)
Additional Allowance (Travel & As per the Al Al ke b Ol (JUL g s (Al 2
Transportation) for members Company’s glaia¥) Jia At g JA (e
who are based outside Riyadh policy (oabh)
Annual Remuneration as a One-Hundred by @l o e 5 Ul ds ghial) 4 gid) SlilSal)
Specific Sum and Twenty ($ 92
Thousand Saudi (252 J) 120,000)
Riyal
(120,000 SR)

fiscal year.

1. Remuneration shall be paid after the end of the

2. Compensation shall be paid after each meeting.

@Ld\ 4l %L@.\Au:\a_,.\.un ciﬂ\&d\ k_q‘)m(':\a l

glaal o aall G a2
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Competing Business Standards

This Policy has been executed in both Arabic and English Language. il G gl 2y dla s Ay udadY) Aalll 5 A jall Rl Aubandl 038 dlae ) &
In the event of any contradiction between the Arabic text and the A3 g el paill (55K g laiY) (il 5 (el
English text, the Arabic text shall prevail.



Avrticle 1: Introduction

Competing Business Standards has been developed in
compliance with Article 46 of the Corporate
Governance Regulations. The Competing Business
Standards set out the standards and procedures
regulating the rules for a competing business in the
company by members of the Board of Director.

Article 2: Scope of Application
These Standards apply to the Company’s Board of
Directors.

Article 3: Concept of competing business

The following shall be deemed a participation in any

business that may compete with the Company or any of

its activities:

1. The Board member establishing a company or a sole
proprietorship or the ownership of a controlling
percentage of shares or stakes in a Company or any
other entity engages in business activities that are
similar to the activities of the Company.

2. Accepting membership in the Board of a company,
an entity that competes with the Company, or
managing the affairs of a competing sole
proprietorship or any competing company of any
form.

3. The Board member acting as an overt or covert
commercial agent for another company or entity
competing with the Company.

Avrticle 4: Competing Business

If a Board member desires to engage in a business that

may compete with the Company or any of its activities,

the following shall be taken into account:

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

b. The conflicted member shall abstain from voting on
the related decision in the Board meeting and General
Assemblies.

c. The Chairperson of the Board shall inform the
Ordinary General Assembly, once convened, of the
competing businesses that the member of the Board is
engaged in, after the Board assesses the member's
competition with the company's business or if he/she
is in competition with one of the branch activities that
it conducts 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 annual
basis.
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d. Obtaining an authorization of the Ordinary General
Assembly of the Company for the member to engage
in the competing business.

Article 5: Assessing the Business Competing

The Board, when assessing the Board competition with
the Company's business, shall take into account the
following standards:

1) The geographical reach of the business competing
with the Company, or any of its activities.

2) Business that, in whole or in part, is the same or
substantially the same as the size and nature of the
company.

3) The competing business with a comparable capital
with the Company and that directly or indirectly
competes by providing the same services as the
Company.

4) Any other standards or rules that the Board
considers shall be added in the interest sought by
the Company, its shareholders, and stakeholders.
This shall not contradict with the regulatory rules
and its implementing instructions.

Avrticle 6: Disclosure of Competing Business

The Board may not take part in any business that would
be competitive with that of the Company or rival it in
any of its activities. Otherwise, the Company shall have
the right to claim the appropriate damages from him/her
before the competent judicial authority unless the
Ordinary General Assembly’s authorization is granted
once convened.

Article 7: Rejecting Granting the Authorization

If the General Assembly rejects granting the
authorization to a board member to take part in a
business that competes with the Company, the member
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 competing business 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.

Article 8: Adoption and Changes to the Standards
The Business Competing Standards and any changes
thereof shall be approved by the General Assembly.
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