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This Charter has been executed in both Arabic and English oaill G gl dsa g dla Ay A Sl Al 5 A jall ARl ASSDU) o3a lae) a3
Language. In the event of any contradiction between the Arabic A3 s oal) pail) 58 g laY) paill 5 (2l
text and the English text, the Arabic text shall prevail.
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Article 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.

Board: Board of Directors.

Charter: Audit Committee Charter.

Committee: Audit Committee.

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 Objectives:

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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Article 3 - Committee Membership

1.

An Audit Committee shall be formed by a
resolution of the Company's Board, 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.

Half of the audit committee’s members must be
Independent Directors or from those on whom the
issues affecting independence in Article (19) of
this Regulation do not apply.

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.

Article 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.
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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.

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
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.

M\ Qi) =5 Balal)

Lyme 058 o) ey ) Leilme | (g Dl i

slac¥) Jlidy elaia¥l g &alll Lud) Cle Ja

sty Gl sty sl g lain DU i ) agins (ge ()5 pualal)

Ash (e

shal g ales o e Gl a1 5 Aadll 528 Aialll Gy I 55

sty Glabailly alee (B Jans el allialiaidl

b Lo Aala diay dall

Fgasand) Lmanll s Galaall old ialll Jiai -

e Opal Bacluey dalll cileldial) dlini) alatiy dlae) -
1 Galdl 85 Al cile) jadl T ell 5 caall)

Gy Lars Allady pgalgn A jlan o clime ) adi -
AS Al dalias

A1

) pal Sl g'gena g algea -6 Bakall

sibise e ol Leilimel G e Al yu el ety daalll 0 g

t oY) (o3 AT e Jiai g ey oY Lgalgay aliall AS y0)

Jsaa o) @lly 8 Ly clelaindl il y jpzaill ]
Al Q) g Gaaaiily Clelaia¥) jualaa s JuaeY)
A san Gaaii s Clelain¥) v say eliac VI il
lelainy) jalae e eliac Y b 5 (pe 2SI
Al g3das) ) il sill 5 <l ) jall daglia

o r w N

Johaa Qlld Ly cialll Glatiee gpeny Llaiay)

L) 8 A0 dadlie COlawy ualaally (JleeY)

Meiluasis

Al sbmel )5 shally goall i 6

sl pliaef o gl 7

Glel ol il Zialll cilelaial M) alaiiy slae) .8
1 Ggald) s Sl

Page | 4



daal yall dial Jae daY
Audit Committee Charter

Article 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)

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

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
ensure the availability of the necessary resources
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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.

¢) 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

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.
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e) Others
Any additional tasks delegated by the Board.

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

may:
1.
2.

3.

11.
12.

13.

Review the Company’s records and documents.
Request any clarification or statement from the
Board members or the Executive Management.
Seek any information it requires from any
employee of the Company in order to perform its
duties.

Call any employee to be questioned at a meeting
of the Committee as and when required.
Request that the Board calls for a General
Assembly Meeting if its activities have been
impeded by the Board or if the Company has
suffered significant losses and damages.

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.

Approval of External Auditors’ selections
criteria.

Approval of Internal Audit charter and
amendments.

Approval of Internal audit organizational Chart.

. Approval of strategic and annual Internal Audit

plan.

Approval of Internal Audit annual budget.

The members shall not execute any executive job
in 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.

Article 9 - Committee Meeting Procedure

1.

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

The Committee shall convene periodically with
the Company's external auditor and internal
auditor, if any.

The internal auditor and the external auditor may
call for a meeting with the Audit Committee at
any time as may be necessary.
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(The detailed Committee Meeting Procedure is set

forth in Annex 1)

Avrticle 10 - Induction and Confidentiality

1.
2.

Non-Directors shall sign a copy of the contract.
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.
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;
- The duties and competencies of the
Committees.

. 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.
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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
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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.

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

- The General Assembly may isolate or terminate
the membership of the Members.

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.

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.

Avrticle 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.
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1.

Annex 1
Committee Meeting Procedure

Meetings

11

1.2

13

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 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.
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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 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.

Minutes of Meetings

41

4.2

4.3

4.4

4.5

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.
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4.6

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

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.

6. 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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CARE I\/\EDICAL

Board policies and criteria for candidacy for
membership of the management

This Policy has been prepared in both Arabic and English Language. In the Om o dea g dla (8 4 julad) Aalll 5 Ay jall 4200 Aubad) 028 dlac] o
event of any contradiction between the Arabic text and the English text, the Aairall 4 el uad\ oSS, 6)433-'\1\ sl paill
Arabic text shall prevail.




Definitions: In this policy, the following words and phrases
shall have the meanings indicated opposite each of them
unless the context of the text requires otherwise:

* Authority: Capital Market Authority.

* Board: Members of the company’s board of directors.

* Company: National Medical Care Company.

» Senior executives or executive management: People
entrusted with managing the company’s daily operations,
proposing and implementing strategic decisions, such as the
CEO, his deputies, and the financial director.

¢ Member from outside the Board: A member of the
committee and not the Board of Directors.

* General Assembly: which is held in the presence of the
company’s shareholders in accordance with the provisions
of the Companies Law and the company’s bylaws

« Shares: Shares of listed joint stock companies

» Cumulative voting: Directors' selection voting method
gives the holder of shares with voting rights voting power in
the number of those shares; This allows him to vote for one
candidate or divide it among the candidates he chooses
without repeating these votes.

Objective: The purpose of preparing this policy is to serve
as procedural rules and a guide that specifies the general and
specific criteria for selecting and appointing executive and
non-executive candidates for membership in the Board of
Directors of the National Medical Care Company who
should have appropriate knowledge, skills and experience,
in a way that contributes to the effectiveness of the Board’s
work. Providing appropriate leadership that contributes to
the success of the company and its business.

Article 1: Appointment of Board Members

1- The company’s bylaws specify the number of members of
the Board of Directors, provided that it is not less than three.
2- The General Assembly elects the members of the Board
of Directors for the period stipulated in the company’s
bylaws, provided that it does not exceed four years. They
may be re-elected unless the company’s bylaws stipulate
otherwise.

3- Cumulative voting must be used to elect the Board of
Directors, so that the right to vote per share may not be used
more than once.

4- The company must notify the Authority of the names of
the members of the Board of Directors via electronic link
and their membership descriptions within five working days
from the date of the start of the Board of Directors session
or from the date of their appointment - whichever is earlier -
and any changes that occur to their membership within five
working days from the date of the changes occurring.

5- The company must notify the Saudi market through its
trading disclosure forms of the names of the board members.
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Article 2: Criteria for candidacy for membership
of theBoard of directors:

1. The candidate should never be convicted of a
crimeagainst honour and honesty.

2. The candidate should not be a member of the
board of directors of five listed joint-stock
companies at the same time.

3. The candidate should not be a member of the
Board of directors working in a competing
company.

4, The candidate should have any interest or
participate in any business that would compete
withthe company in its activities unless he
obtained a license from the Ordinary General
Assembly to do so in accordance with the
controls set by the component authority.

5. The candidate should have the ability to
effectively ~ communicate and think
strategically, and have sufficient time to carry
out the duties and responsibilities of the
membership of the board of the directors.

6. To take into account the diversity of scientific
qualifications and practical experience in the
formation of the board of directors to achieve
efficiency and effectiveness in enriching
discussions on the topics presents to the board.

7. The candidate should not have the right to ban
workin joint stock companies by the financial
market regulators.

8. Compliance with the provisions of the
applicable laws, regulations and instructions.

Avrticle 3: Board Membership Procedures:

1. Opening the door for candidacy for membership
of theBoard of directors, in coordination between
the Nomination and Remunerations Committee
and the concerned entity in the company to
announce this on the stock market website
(Tadawul), provided that theperiod is not less than
thirty days from the date of announcing the
opening candidacy for membership in the Board
of Directors.

2. The company’s receipt of applications for
candidacy for membership of the Board of
Directors, wish mustmeet the following:
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o Astatement of the number and date of the
candidate’s membership in the boards of
directors of joint stock companies and the
current committees to which he has been a
member.

o A statement of the names of the joint

stock companies in which the nominated

number is still a member.

o A statement of the names of the

companies and institutions that the

candidate is jointly managing or owned and

that carry out business similar to thatof the

company.

o The candidate must fill out the forms
required by the Capital Market Authorityfor
candidacy for membership of the Board of
Directors completely and explicitly.

3. If the candidate has previously held the
membership of the Board of Directors of the
National Medical Care (Care) , he must
attach this to the nomination notification
from the company’smanagement for the last
term in which he became a board member,
including the following information.

o The number of the Board meetings that
took place during each year of the term, the
number of meetings attended by the member
and the ratio of his attendance tothe total
meetings.

o The standing committees in which the
member participated, the number of meetings
held by each of those committees during each
year of the session, the number of meetings
attended and the ratio of his attendance tot the
totalmeetings.

4. The Nominations and Remunerations
Committee, after closing the candidacy time,
reviews the applications of the candidates for
membership in the conditions are met for the
applicants, andthen the committee submits a
list of the names of the candidates (those who
meetthe conditions for membership in the
Board of Directors) to the board of Directors,
which in turn submits it to the General
Assembly.
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5. The General Assembly elects the memberof 0 AL 53 e sline dalal) dumeall CATE 5

the company, s Board or Directors by voting <. SR e 5 E e N
on the list of candidates for membership in the T Sl ol A48 e wy:;l:jﬁ
Board of Directors. SO

6. Elected members complete the electronic Gl Gl A e O gpadiall el JaS 6
Capital Market Authority forms in full. AdalS a5 K1Y

Article 4: Issues Affecting Independence
a) An Independent Director shall be
able to perform his/her duties, express
his/her opinions and vote on decisions
objectively with no bias in order to
help the Board make correct decisions
that contribute to achieving the
interests of the Company.
b) The Board shall annually evaluate
the extent of the member's
independence and ensure that there are
no relationships or circumstances that
affect or may affect his/her
independence.
c¢) By way of example, the following
negate the independence requirement
for an Independent Director:
1) if he/she holds five percent or more
of the shares of the Company or any
other company within its group; or is
a relative of who owns such
percentage.
2) if he/she is a relative of any
member of the Board of the Company,
or any other company within the
Company’s group;
3) if he/she is a relative of any Senior
Executive of the Company, or of any
other company within the Company’s
group;
4) if he/she is a Board member of any
company within the group of the
Company for which he/she is
nominated to be a Board member.
5) if he/she is an employee or used to
be an employee, during the preceding
two years, of the Company or a
company within its group, or if he/she
held a controlling interest in the
Company or any party dealing with
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the Company or any company within
its group, such as external auditors or
main suppliers during the preceding
two years.
6) if he/she has a direct or indirect
interest in the businesses and contracts
executed for the Company’s account.
7) if the member of the Board
receives financial consideration from
the Company in addition to the
remuneration for his/her membership
of the Board or any of its committees
exceeding an amount of (SAR
200,000) or 50% of his/her
remuneration of the last year for the
membership of the board or any of its
committees, whichever is less.
8) if he/she engages in a business
where he competes with the
Company, or conducts business in any
of the company's activities.
9) if he/she served for more than nine
years, consecutive or inconsecutive,
as a Board member of the Company.
d) Unless the Nominations Committee
considers otherwise, the businesses
and contracts with the board member
to meet his/her personal needs shall
not be deemed as an interest that
affects the independence of the board
member which requires authorization
from the ordinary general assembly,
provided that such businesses and
contracts are carried out in the same
conditions and settings followed by
the Company with all contractors and
dealers, and that such businesses and
contracts must be within the normal
course of the Company's activities.
Article 5: Termination of Board Membership
1.  Membership on the Board of Directors shall be
terminated upon the expiration of the appointment period
or the disqualification of a member pursuant to applicable
laws and regulations in the Kingdom. The Ordinary
General Assembly may, at any time, remove all or any of
the Directors without prejudice to their rights to
compensation in case the termination was unjustified or
at an inappropriate time. A Director may resign, provided
that such resignation is made at a proper time, otherwise
he/she shall be responsible vis-a-vis the Company for any
damages resulting from his resignation.
2. The general assembly may, upon the
recommendation of the Board of Directors, terminate the
membership of any member who fails to attend three
consecutive meetings or five non-consecutive meetings
during the course of his membership without an excuse
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acceptable to the Board.

3- When a member’s membership in the Board of
Directors expires through one of the membership
termination methods, the company must notify the
Authority and the Market immediately with a statement
of the reasons for this.

4- When receiving a request from one or more
shareholders representing (10%) of the company’s shares
that have voting rights to remove all or some of the
members of the Board of Directors, the Board of Directors
must include in the invitation to convene the Ordinary
General Assembly the name of the applicant and
justifications for the request. The concerned member has
the right to make a statement regarding the request at the
relevant ordinary general assembly meeting.

5- If a member of the Board of Directors resigns, and he
has observations on the company’s performance, he must
submit a written statement thereof to the Chairman of the
Board of Directors, and this statement must be presented
to the members of the Board of Directors.

6- The Board of Directors must convene the Ordinary
General Assembly sufficiently before the end of its
session; Election of a board of directors for a new session.
If it is not possible to elect a Board of Directors for a new
term and the term of the current Board has ended, its
members will continue to perform their duties until a
Board of Directors is elected for a new term, provided that
the period of continuation of the members of the Board
whose term has ended does not exceed (ninety) days from
the date of the end of the Board’s term, and the Board of
Directors must take action. What is required is the
election of a board of directors to replace him before the
expiry of the specified period of continuity.

7- If the Chairman and members of the Board of Directors
retire, they must convene the Ordinary General Assembly
to convene to elect a new Board of Directors. The
retirement shall not take effect until the election of the
new Board, provided that the duration of the retiring
Board does not exceed (one hundred and twenty) days
from the date of that retirement. The Board of Directors
shall take the necessary steps to elect a Board of Directors
to replace him before the expiry of the specified period of
continuation.

8- A member of the Board of Directors may retire from
membership of the Board by written notification
addressed to the Chairman of the Board. If the Chairman
of the Board retires, the notification must be directed to
the remaining members of the Board and the Secretary of
the Board. Retirement shall be effective - in both cases -
from the date specified in the notification.

9- If the necessary conditions are not met for the Board of
Directors to convene due to the number of its members
being less than the minimum stipulated in the system or
the company’s bylaws, the remaining members must call
the Ordinary General Assembly to convene within (sixty)
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days; Election of the necessary number of members.

10- In the event that a Board of Directors is not elected
for a new session or the necessary number of Board of
Directors members is not completed, in accordance with
paragraphs 6, 7 and 9 of this Article, any interested party
may request the competent judicial authority to appoint
someone with experience and expertise and in the number
it deems appropriate to supervise the The company's
management and invites the General Assembly to
convene within (90) days; To elect a new board of
directors or complete the necessary number of board
members, as the case may be, or to request the dissolution
of the company.

Article 6: Effective date

o The policy is effective from the date of it’s
approval by the Extraordinary Assembly on
31/01/2023 and the responsibility for
implementing it lies with the Board of
Directors.

o The Board of Directors reviews through the
nominations and remunerations committee.
Thispolicy is carried out periodically to ensure
its relevance to the changes that may occur in
the relevant legislation and regulations, the
company’sstrategic objectives, the skills and
gualificationsnecessary to achieve them, and the
recommendation to the General Assembly
regarding the proposed
changes thereto.
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Competing Business Standards

This Policy has been prepared in both Arabic and English Language. oaill G gl 2 sa s Jla (s A SaladY) Aall) 5 A el ARl Al 038 Slac o
In the event of any contradiction between the Arabic text and the il ga o 2l Gaill ()5S o ) paill 5 o )
English text, the Arabic text shall prevail.
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Article 1: Introduction

Competing Business Standards has been developed in
compliance with Article 44 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.

The " Competing Business Standards and Procedures for
National Medical Care Company (“Care” or the “Company”)
” has been prepared to comply with point (3) of Article (44)
of the Corporate Governance Regulations issued by the
Capital Market Authority Board pursuant to its Decision No.
(8-6-2017) Dated 16/05/1438H corresponding to 13/2/2017,
as amended pursuant to its decision No. (8-5-2023) dated
25/06/1444H corresponding to 18/01/2023, which stipulates
that “the Board shall assesses the members’ 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".

Article 2: Purpose

The purpose of the Competing Business Standards and
Procedures” is to define businesses and activities that are
considered competing with the Company’s or its subsidiaries
businesses or one of the branch activities. These standards
and procedures also aim to clarify the procedures to be
followed if a Board or a Committees member or a Board
nominee participates in a competing business in accordance
with the controls stipulated in the Implementing Regulations
of the Companies’ Law for listed joint-stock companies and
Corporate Governance Regulations, which contributes in
enhancing the transparency in all of the Company’s
transactions and avoid conflicts of interest.

Avrticle 3: Scope
These Standards apply to members of the Board of Directors
and members of Committees.

Article 4: Duties of Members & Nominees of the Board
of Directors regarding Competing Business

1. A person who desires to nominate himself/herself
for the Board membership shall disclose to the
Board and the General Assembly if he/she engages
in a business that may compete with the Company
or any of its activities.

2. The Board member shall perform his/her duties
with honesty and integrity and put the interests of
the Company above his/her own interests, and not
use his/her position to achieve personal interests.

3. The Board member shall protect the confidentiality
of the information related to the Company and its
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activities, and not disclose any such information to
any person.

Article 5: Competing with the company

1. A Board or Committee member may not engage in
any business that may compete with the Company
or any of its subsidiaries or with one its branch
activities without the authorization of the
Company’s General Assembly, or the Board if it
was delegated from the General Assembly in
accordance with the conditions mentioned in these
standards and procedures, the Companies’ Law, and
the relevant CMA regulations.

2. The election not to engage in a business that may
compete with the Company or its group is a
personal responsibility of each member of the
Board, and If he/she violates these procedures, the
Company may claim for appropriate compensation
before the competent judicial authority.

Article 6: 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.

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.

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

Article 7: 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:

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

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

3. The Chairperson of the Board shall inform the
Ordinary General Assembly, once convened,
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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.

Obtaining an authorization of the Ordinary
General Assembly of the Company for the
member to engage in the competing business.

Avrticle 8: Assessing the Business Competition

The Board of Directors verifies whether a
Board member or a member of one of its
committees competes for the company or one
of its subsidiaries by evaluating the following:

1. If the work is within or outside the
geographical scope of the company’s
operations and/or its subsidiaries.

2. The Total revenues of the competing
activity during the fiscal year
compared to the revenues of (Care) in
this activity, so that the business with
which the member competes is
considered competitive with the
company if its total revenues
represent a substantial proportion of
not less than 5% of the revenues of
(Care) in this activity according to the
latest audited financial.

3. If the competitor’s practice would
prevent the member from caring for
the company’s interests.

4. If practicing competitive business
may materially affect his role as a
member of the company’s board of
directors or one its committees.

5. 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.
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Article 9: Refusal Grant the Authorization for
Competing business

If the General Assembly or the Board - through a delegation
of the Ordinary General Assembly - rejects granting the
authorization for the member to participate in an activity
competing with the Company or any of its subsidiaries, the
member of the Board shall resign within a period specified
by the General Assembly or the Board (if the Board was
authorized by the General Assembly); otherwise, his/her
membership in the Board shall be deemed terminated, unless
he/she decides to withdraw from such competing activity or
amend 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 or the Board (if the
Board was authorized by the General Assembly).

Article 10: Approval of Standards and their amendments
The "Competing Business Standards and Procedures for
Savola Group” shall be implemented and complied with by
the Company starting from the date it is approved by the
General Assembly and shall be published and made available
to the shareholders, the public, and the stakeholders in the
Company’s website. These Standards shall be reviewed
periodically as needed, and any amendment to the content
shall be presented to the board. The Board will study and
review such amendments and recommend for its approval by
the General Assembly.

Adlia Jasly &) 2dY) Gasd 5 e b 1 9 Balal)

On s o ga 31 Gulaa Sl dalall dpmaall i 13)

dac 3 &l REVL Gulaall el o i) i dgalal) dalad) dymaal)
lasan Alge IO Al a5 gunal) lad (AS 8l Ao 4l e
e (ashe Galad) (IS Jla (35 510Y) Gulae 5l Aalall dpnanl)

Al Lo cllh g cigiia Galaall b 4y gume a2k V)5 cdalall dpmaal
IS ) aUail Tk aclin ol (38 55 5l AS ) ddlie e Jsaall ) iy
o Aalall Aomaall 8 (e 333nall Agall cliadsl Ji8 204l asi 5l
A o8 Jla (3 )aY) alaae

LBt g sulaal) alaic ;10 3alal)
dﬁmqe\ﬂy‘eﬂg}h\ﬂ‘jﬁmnbh‘éJEGIélA:\dAXﬁ
Cpalioall Aalal) dpnaall J (g0 Walaie) g )l (e T liie) 48,80
MM\QMEJJN‘X\RSJJJ\QEJA‘;;)#&A}\D&)MJ
238 Axal o oy 5 lgile gAY (e liadll Clasal s ) sgandl s

Aa yiie Caes gl e Al 5 dalall die — 4y ) 90 ddeay el
Aa yitall el daal e g 4y e)§,§ Lﬁﬁ\clé)\éy\ [ETEWA ‘_;:;

Page | 5




Joazd] day B3loll
Goiell
Jlesl baylgpg pmlae slis) 03
Adall Ble ) Ao gl 4S5 dudliall
& @lgnll Bugy ("SI o "ayley'")
43 (e (44) 83l ¢ye (3) 824l
oedma )b Baball O L) daSs>
2017-6-8 03y &)l Gyl i
3815a)l » 16/5/1438 Foyy
s e Adaell 02017 /13/02
2023-5-8 3) bl Goudl A
315l » 25/06/1444 &6y
Of e e @y 018/1/2023
s Budlin 0 Yl En"
JlasY ) s> goae gl pudomall
bladll £9,8 a1 (3 lgiwdlio of A1
omandl Wy olas 389 gl S
edme 11 e 2l A0 dolall
0 092919 dnsly)l Balal) Tasg 5131
2455 o "I 4] Ay Ay
Slehalg bl JlaeYl duwdlo plae
00 45781 § dudliall aslgas @lais (g1
Byl ukzms slact b

odazd] o3 Bkl
doddoll
(839 JloeYl dudlio sylae Slis) o3
Q" e 5alg daly)l Balel)
e 3055 g " 21 ASg
SlelyzYlg el JlasHl dudlio
& Ludliall balg> o5 (51

B Gl slasT b e 45,1

aluall i

AUl of pUasl

JlosHl dudlio yolae

(2) s3lall dL|

gl
iz ] slgaally laall 0ds g
S50 dudlin da ()1 A2 Vlg JlasY)
Lol of lgllosl (§ e, )1 L3672
oladl 5 (3015 LS sl
lgll OlshaY s gs df ulsaally
e gaae Sl Jlo § el
ol ol il S guns of Byl
Jlasl § pulzall Dgoa) pondiyall
& leds posiaioll Lalgall 339 dudlio
Ao lall S plid Apdiiall oSl
Gy dayael! dadlusell 82
3555 § pabes Los S 201 4S5
ey A5l Cdlelae 436§ dlasdl
Hhasdl )bzl o>

JlosHl dudlio yulae

(@) 5Ll 8Lz

ByloY! pudzes sliacl Slizly 14 8lel!
duplon pograz) dbgias) noiyally
dusliodl JlosH)

Akl ey § i 00 Je (1
Ldenall guaiy O B)I5Y1 ulee gsan)
00 Jas G S s dalall dnazlly
o (3 Laudlis of 25,001 Ludlin il
Agls3 (Sl boLadll 9,5
duylas BV Hulxo guac e (2
e i Ol cdaliy Blaby dalga
Vs cduasidl disbias e 351
o> mhas G duaie Jiiu
Ologlaoll &w Lo giaall Je (3
paey dgaasoly 45adL dlall o1
Loass @Y glad)

JlosHl dwdlio yulae

(5) &30 L]

olze S 63T bl ol plae 1.5
A0 las G Loy dlal By
Vs e laall Dlooly cranluvally

Agoplaia)] Slaglailly delsall o (2)laty
Aardailly 4081 Oolgad! Layaas I

JlosYl dwdlio yulae




Bolall &l s Jlosh AR pans e ) oAl e 2 9
EWET i Aolall ool iy 13)
oulms of dolall Fmazdl oy 3] | (§ 4SRN ulmall guand s
dunonnll 00 G g Y | hed BG4 dudlin il o as
an) pacsl e Aol &bl | dlge UM Alitel @S gaanll
&l go Jas § JIREYL pulzmall | e Vg cdolall dunoanll laoas
S gl Jad AS A Audlin | ell3g cegiie pulmall § ogine
Lol Uasdons dlge IS il | 38801 dudlio e dstall 58 o) b
O - § Byl i 5f Aol Uz Gl aslogl 3053 of A
Sl et el g | 1 il iy Jlas! Ll pdlne
QU35 cdegine ulnoll 3 digiie Sl [ (LB cye Bousmall dlgall sl
o 4501 Ldlin oo Jgaadl )y o bo Aol dexaznll
ISl plat) T acliogl 3095
Ugall eLal b izl anilsly
o Golal dumazl Jud (yo B3ueall
A Jl @ HISY) pulme
SIIETSIR [ VNPT I s ulnell slazs 10
Lulgaally laall 0ds @ sl Loy Jasy | 6l9 dudliall JlosT jylas dozad
oo Dl G501 JiB o0 s oY g [ enaand] i3 (0 Lgale dtas
alall dnazdl 3 (y0 rolezel i) Aolsl)
Boe Jonlaoll odaiily cneslual)
et lucall e 39 ASIY) S )
MY (30 @Wlaoll Gl s ggazlly
aglaalads azls o dele JesYl dudlis las

Sl o2ye oo 3 Aol s — D93
GBI e e oo Sl
dasl) dnzrlpeg dushydy pody
duagan)! drazll g (90929 d>Ake)l
aslexed cpanluel)




