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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.

Purpose: 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 member of
the company, s Board or Directors by voting
on the list of candidates for membership in the
Board of Directors.

6. Elected members complete the electronic
Capital Market Authority forms in full.

Avrticle 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.
¢) 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 helshe 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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