
0 

 
National Medic al Care Co. 

Conflict of Interest Policy  

Caring with every  
heart beat  



1 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

 

 

 

 

.This Policy has been executed in both A rabic and English 

Language. In the event of any contradiction between the Arabic 
text and the English text, the Arabic text shall prevail . 
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Article 1:  Definitions  
 
In this Policy, the following terms and expressions shall have 
the meaning they bear as follows unless the contrary 
intention appears:  
 
¶ Board:  The Companyƙs Board of Directors. 
 
¶ Company:   National Medical  Care Company.  
 
¶ Senior Executives or Executive Management:  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).  

 
¶ Non- Director:  A Committee director / member who is not a 

member of the Board.   
 
¶ Related Parties:  

A) Substantial Shareholders of the company.  
 
B) Board members of the Company or any of its affiliates 

and their relatives.  
 

C) Senior Executives of the Company or any of its affiliates 
and their relatives.  

 
D) Board members and Senior Executives of Substantial 

Shareholders of the company.  
 

E) Entities, other than companies, owned by a Board 
member or any Senior Executive or their relatives.  

 
F) Companies in which a Board member or a Senior 

Executive or any of their relatives is a partner.  
 

G) Companies in which a Board member or a Senior 
Executive or any of their relatives is a member of its 
Board of directors or is one of its Senior Executi ves.  

 

H) Joint stock companies in which a member of the Board 
or a Senior Executive or any of their relatives owns (5%) or 
more, subject to the provisions of paragraph (D) of this 
definition.  

 
I) Companies in which a Board member or a Senior 

Executive or any of their relatives has influence on their 
decisions even if only by giving advice or guidance.  

  
J) Any person whose advice or guidance influence the 

decisions of the Company, the Board and the Senior 
Executives.  

 
K) Holding companies or affiliates.  

 
Advice  or gu idance that is provided on a professional basis by 
a person licensed to provide such advice shall be excluded 
from the provisions of paragraphs (I) and (J) of this definition.  
 
 
 
¶ Substantial Shareholders:  any person who owns (5%) or 

more of the shares of the Company or voting rights therein.  
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¶ Relatives:  
 

 Fathers, mothers, grandfathers and grandmothers (and 
their ancestors).  
 

 Children and grandchildren and their descendants.  
 

 Siblings, maternal and paternal half - siblings.  
 

 Husbands and wives.   
 
¶ Stakeholder:  any person who has an interest in the 

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

Article 2: Purpose  
 
The company is keen to avoid the existence of any conflict of 
interest of any kind that may affect the management of the 
company's business or its decision -making. The company is also 
keen to protect the rights of shareholders and stakeholders, in a 
manner that does not conflict with the Companyƙs Bylaws and the 
relevant rules & regulations.   
Therefore , conflict of interest cases and related party transactions 
shall be dealt with in accordance with the provisions of this policy 
and in a manner that does not contradict the Companyƙs Bylaws, 
the provisions of the companiesƙ law, the Capital Market Authorityƙs 
rules and their implementing regulations.  
 
 
Article 3: Scope of Application 
This policy applies to all Board of Directors, Non -Directors, and the 
Companyƙs Senior Executives. 
  
Article 4: Situations of Conflict of Interest 
A conflict situation can a rise when any Board member, Non -
Director or a Senior Executive takes actions or has interests that 
may make it difficult to perform his/her duties objectively and 
effectively.  
Any Board member, Non - Director or Senior Executive is 
considered to have a potential conflict of interests, by way of 
example -  when he/she has:
 
1) An existing or potential financial or other significant interest 

which impairs or might appear to impair his/her judgment in 
carrying out his/her responsibilities towards the Company.  
 

2) The oppo rtunity to influence the Company in granting 
business, administrative or other material decisions in a 
manner that leads to personal gain or advantage.  

 
3) A family member who receives improper personal benefit as 

a result of his/her position in the Company.  
 
4) A direct or indirect interest in an activity competing with 

activities of the Company.  
 
Article 5: Avoiding Conflicts of Interest
The Board, Non -Director and Senior Executives shall:  
 
1. Perform their duties with honesty and integrity, and prioritize 
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interests of the Company over their own interests, and not use 
their position to achieve personal interests.  
 

2. Protect the confidentiality of information related to the 
Company and its activities, and not disclose any of such 
information to any person.  

 
3. Must avoid having any interest, whether directly or indirectly, in 

the transactions or contracts made on account of the Company. 
The Ordinary General Assembly or the Board must be informed 
of t he conflict of interest in order to obtain its authorization.  

 
4. Must avoid situations of conflicts of interest and notify the Board 

of situations of conflict which may affect his/her neutrality when 
looking into matters presented before the Board. The 
notification shall include details on the nature and extent of 
conflicting interest, the names of concerned persons, and the 
expected benefit to be obtained directly or indirectly from 
conflicting interest whether financial or non - financial. The 
notification m ust be recorded in the minutes.  

 
5. The Board shall not allow a conflicted member to be involved in 

deliberations and shall not count his/her vote when voting on 
such matters in the meetings of Board and the General 
Assembly.  

 
6. The Chairman of the Board shall notify the Ordinary General 

Assembly, when it convenes, of the transactions and contracts, 
in which any Board member has a direct or indirect interest. 
Such communication shall be accompanied by a special report 
from the Companyƙs external auditor. 

 
7. When the Company Contracts, or enters into a transaction with 

a Related Party, it shall notify the CMA and public without delay 
of said contract or transaction, if it equals to or exceeds 1% of the 
Companyƙs total revenues, as recorded in the latest annual 
audited financial statements.  

 
Article  6: Disclosure of Conflicts of Interest by the Nominee

A person who desires to nominate himself/herself for the 
membership of the Board shall disclose to the Board or the 
General Assembly any cases of conflicts of i nte rest, including:
 
1.Having direct or indirect interest in the contracts and 
businesses entered into for the benefit of the Company in 
which he/she desires to be nominated to the Board.  
 

2. Engaging in business that may compete with the Compan y 
or any of its activities.  

 
Article 7: 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, Non-Director or the Senior Executive 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.  
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2. Accepting membership in the Board of a co mpany, 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, Non -  Director or a Senior Executive 
acting as an overt or covert commercial agent for another 
company or  entity competing with the Company  

 
Article 8: Disclosure of Conflict of Interest  
The Board, Non-Director and the Senior Executives may not 
take part in any business that would be competitive with that of 
the Company, or rival it in any of i ts 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 Assemblyƙs authorization 
is granted once convened.  

(The detailed Disclosure Process is set f ort h in Annex 1)

Article 9: Rejecting Granting the Authorization  
If the General Assembly rejects granting the authorization to a 
board member to have a direct or indirect interest in any 
transaction or contract made on account of the Company , or 
to take part in a business that competes with the Company, 
such Board 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 transacti on, contract or competing 
business or regularize his/her situation  in accordance with the 
Companies Law and its Implementing Regul ations prior to the 
end of the period set by the General Assembly.
 
Article 10: Loans and Guarantees  
The Board, Non-Director and the Senior Executives must not 
obtain any sort of finance, such as cash loans from the 
Company, or obtain a guarantee from the Company in respect 
of a loan entered by the Board member, Non -Director or a 
Senior Executive with third parties, excluding ban ks and other 
fiduciary companies.

Article 11: Accepting Gifts  
The Board, Non-Director and the Senior Executives must not 
accept gifts from any person who has entered into commercial 
transactions with the Company if such acceptance of gifts m ay 
lead to a conflict of interest.
 
Article 12: Using Company Assets  
Any member of the Board, Non -Director and Senior Executives 
shall not misuse or benefit, directly or indirectly, from any of the 
Companyƙs assets, information or investment opportunities 
presented to t he Company or to him in his/her capacity as a 
member of the Board or the Company. This includes 
investment opportunities which are within the activities of the 
Company, or which the Company wishes to make use of. Such 
prohibition shall extend  to Board members, Non -Director and 
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Senior Executives who resigns to,  directly or indirectly, use 
investment opportunities that the Company wishes to use, 
which came to his/her knowledge during his/her membership 
in the Board, Committees or his employment in the Company .

Article 13: Donations  
The Company shall not contribute to charitable organizations 
with which the Board member, Non -Director or the Senior 
Executives is affiliated except by approval of the Board.
 
Article 14: General Provisions  
1. All Board of Directors, Non -Directors and the Senior 

Executives shall annually fill the Conflict of Interest Form.  

2. The Nomination and Remuneration Committee shall annually 
ensure the independence of the independent member in the 
Board, and the non -existence of any situation tha t results to a 
conflict of interests.  

 
3. In case of not committing with this Policy the Company has 

the right to implement the punishments and penalties 
mentioned according to the relevant rules & regulations.  

 
Article 15: Examples of Conflict  of Interest Situations  
1.A Board member or any of his relatives is a member in a 
Company that intends to contract or enter into a transaction 
with NMC. 
 

2. A Board member or any of his relatives is a partner in a 
Company that intends to contract or enter into a transactio n 
with NMC. 

 
3. A Board member or any of his relatives owns an entity Ɩ 

other than companies Ɩ that intends to contract or enter into 
a transaction with NMC.  

 
4. A Senior Executive owns an entity Ɩ other than companies Ɩ 

that intends to contract  or enter into a transaction with NMC.  
  
5. A Board member, Non -Director or a Senior Executive 

intends to contract or enter into a transaction with a 
Substantial Shareholders.  

 
Article 16: Adoption and Changes to the Policy  
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Annex 1  
Conflict of Interest Disclosure Process   

1. Board of Directors �X 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 Board member shall abstain from voting on 
the related decision in the Board m eet ing and General 
Assemblies. 

 
C. The Audit Committee shall review the contracts and 

proposed Related Party transactions, and provide its 
recommendations to the Board in connection therewith  

 
D. The Chairman of the Board shall inform the Ordinary General 

Assembly, once convened, of the competing businesses that 
the member of the Board is engaged in, after the Board 
assesses the board member's competition with the 
company's business or if he/she is in competition with one of 
the branch activities that it co nducts  in accordance with the 
standards issued by the Ordinary General Assembly upon a 
proposal from the Board and published on the companyƙs 
website, provided that such businesses are assessed  on 
annual basis. 

 
E. Obtaining an authorization of the Ordinary General Assembly 

of the Company for the member to engage in the competing 
business. 

 
F. If the General Assembly rejects granting the authorization to 

a board member to take part in a business that competes 
with the Company, such Board member shall resign wit hin 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 situ ation in accordance with 
the Companies Law and its Implementing Regulations prior 
to the end of the period set by the General Assembly . 

2. Board of Directors : 
If a Board member desires to have direct or indirect interest 
in any contract or transaction made on account of the 
Company or any of its activiti es, the following shall be taken 
into account:  
 
A. Notifying the Board of the contract or transaction he/she has 

direct or indirect interest in with stating all relevant 
information and recording such notificat ion in the minutes of 
the Board meeting . 
 

B. The conflicted Board member shall abstain from voting on 
the related decision in the Board meeting.  

 


