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Memorandum of Association el pasm sl il piay
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of
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Al Salam Medical Services Company

{Closed Joint Stock Company}
Section One = I ion of the C

Article (1): Incorporation of the Company

In accordance with the Companies' Law, its
implementing regulations and these Bylaws it has
been decided to incorporate a closed joint stock
company pursuant to the following provisions:

Artiele (2): Name of the Company

Al Salam Medical Services Company (Closed Joint
Stock Company).

Article (3): Objectives of the Company ACAN sl2i ) saltl

The objectives for which the Company has been ) I A
incorporated are: RMEL R LYY EAJEN

1. Establishing, managing, operating, acquiring ~=heexlly Shadiulf jedy ooy Jukdls dloly el )
and preparing hospitals and medical Al Lie M ses Lumeall S Sliuagtilly Zpdall
complexes, inflirmaries, medical centers, L . e
healfh care homes, medical establishments, Slebally deidll Al Shls dellh cladtl
advanced medical centers, pharmacies, Bl jShag addshl Jelally @lpaslly wolabad
clinics, laboratories, advanced factories, Apdally Taoeeal Copunll 551 ,ag i ilpzit,y 6 pglacl
advanced radiation centers equipped with
modern technologies and health and medical

training centers. _
Alpdideadd pyelady lLASY @2l H1 a3 -Y
2. Acquiring land for the purposes of

constructing and developing hospitals. Aol pgy cilesgiony chdipall Juiady lasg 3} -
3. Managing, acquiring and  operating Agmpalty Bl Shodall iy 4
pharmacies and drug stores.
4. Providing medical and health care services. Apdalt LA Adllasg 3,1 jienty JubdF -0

Operating, preparing, managing and cleaning ol syely Rubadl Slaall 5 aghadt 55,28 Bl 3
medical establishments. FRAe

6. Maintainin medical devices and e ui ment

Ay
il bylad)

Al e e S
Maintry of Coverneron s Wi

- TA fpa y dadiall
et LR =

S1LEL LY T gty dpalad ak el dpaand 50 e el plial] e o
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Al-Salam Medical Services Co.

piluct

v e

A gy
AlSatam Hospital

devices and their spare parts and ambulance
vehicles.

15. Purchasing land to construct health or
residential projects thereon,

16. Commercial Agencies.

The Company shall, by way of exercising its said
objectives, be obliged to obtain the statutory
licences required by the prevailing regulations in
force in the Kingdom of Saudi Arabia.

Aysgand Ruyall ASL

Article 4):  Participation
Companies

with __ other

The Company may solely establish limited
liability or joint stock companies, provided that
the share capital of such companies shall comply
with the Companies Law. The Company may
also hold shares in existing companies, merge
with existing companies or participate with third
parties in establishing joint stock and limited
liability ~companies after satisfying the
requirements of applicable laws. The Company
may dispose of such shares at its discretion,
however, which shall not include brokerage.

oA § alladls aS,LALE (4] 3all

of Bag ome Adgh e SA3) Lassias o, 4 oL a3 45, Al 35 o
Pl pa i alsda Jle Guly 3o1s3 oF o (Rlade Laalune
4§ pasanly el ez o L jeey L€ o, all alls
ool §pndll pe LN o Ll Lene gaass of Latld (5,5
Lo elighsal g t)5g Baga el Al gbudl il o} Anaball oK, M
a9, 2l Sem La€ oLl lia 3 aal! cilaglaslly Aasstl aytles
Al el oo Wi e pamnd! 5wl 0dia (3 Cdyuasi ol

RPN

Article (6): Term of the Company

The Term of the Company shall be (99) Nighty
Nine Gregorian years starting from the date of its
registration in the commercial register. The Term of

A5 Al pes I 55,00 :(8) Bl

EY I PYVEEN S PIEVPINGPES I KINPIN LA S P Lyt
Lupall aSLall S5 by L casiSla gl 1Sy of Legyd L) 35, s

the Company may be extended by a resolution of Ly ol 3gagad)
the extra-ordinary General Assembly at least one

year before the expiry of its term.

Article (6): Term of the Company a8 adl suw i1} sl

The Term of the Company shall be (99) years
starting from the date of its registration in the
commercial register. The Term of the Company
may be extended by a resolution of the extra-
ordinary General Assembly at least one year before
the expiry of its term,
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Section Two — Capital and Shares Hlg JU, ly = G001
Article {7): Company's Capital el oY) 3atdl

The Company's registered, subscribed and paid-up
capital has been determined to be SAR 200,000,000
(Two Hundred Million Saudi Arabian Riyals)
divided into 20,000,000 {Twenty Million) shares of
equal value at a par value of SAR 10 (Ten Riyals)
per share, all being ordinary cash shares.
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Article (8): Subscription

The shareholders have subscribed in the registered and
paid-up capital, divided inte 20,000,000 (Twenty
Million) shares amounting to SAR 200,000,000 (Two
Hundred Saudi Arabian Riyals) and paid the entire valus
in cash.
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Article {9}: Non-payment of Value of Shares

A shareholder shall pay the value of the shares at
the times set therefor. If a shareholder fails to make
such payments at the dve dates, the Board of
Directors may, after notifying the shareholder by a
registered letter, sell such shares in a public auction
or in the stock exchange, as appropriate, and in
accordance with the conditions set by the competent
authority.

The Company shall recover what is due to it from
the sale proceeds and refund the balance to the
sharcholder. If the sale proceeds are insufficient to
cover what is due to the Company, then the
Company may recover the entire amount due from
the shareholder’s assets.

However, the shareholder may nevertheless, in such
a situation, pay the full value due plus the expenses
incurred by the Company up to the day set for the
sale of shares.

The Company shall cancel the share certificate for
the shares sold purswant to this Article and give the
purchaser a new share certificate bearing the same
number as the cancellied share certificate, a notation
of which shall be made in the shareholders register.
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Article {10): Company's Shares

The shares shall be nominal shares and may not be
issued for less than their par value. However, such
shares may be issued at higher than their par value
in which case the difference in value shall be held
under a separate shareholder rights provision, and
may not be distributed as dividends. The share is
undividable and in the event that it is owned by
several persons, such persons must select one of
them to represent them in exercising the rights
attached to the share and such persons shall be
jointly liable for the obligations arising from the
ownership of the share.
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Article (11): Trading in the Shares

In-kind and cash shares belonging to the founding
shareholders may only be transferred after the
publication of the financial statements for two
financial years, each consisting of at least twelve
months, from the date of incorporation of the
Company (the “Lock-up Period™).

These provisions shall alse apply to the founding
shareholders' subscriptions in the event of an increase in
the capital before the lapse of the prohibition period, in
which ¢ase such shall be applicable to the remaining
pericd of such prohibition peried. Such instruments
shall be marked indicating their type, date of
incorporation of the Company and the period during
which trading thereof shall be prohibited.

Nevertheless, during the Lock-up Period, title to
shares may, in accordance with the legal provisions
for the sale of rights, be transferred from ocne
founder to another, from the heirs of a deceased
founding sharehclder to a third party in the event of
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his death, or in the event of enforcement over the
assets of insolvent or bankrupt shareholder,
provided that other shareholders shall have pre-
emptive rights.

Any Party wishing to sell its shares or any part
thereof (the "Seller™) at any time after the
prohibition period must deliver a written notice
{"Sale Notice") to the remaining sharcholders
("Offerees").

The Sale Notice shall state the identity of the Seller,
the number of offered shares, the offer terms and
conditions and offer price (the "Offer Terms").

Each Offeree must direct a written notice to the
Seller and Board of Directors within (30) thirty
days from the date of Sale Notice, stating either of
the following:

1. Its interest in purchasing the offered shares
in proportion to its shareholding in the
Company at the price and on the other
terms stated in the Offer Terms;

2. Waiving its right to purchase the offered
shares and allowing the Seller to proceed
with transferring the offered shares in
accordance with the Offer Terms to other
Offerees exercising their rights pursuant to
this Art. 11;

3. An Offeree which does not exercise its right
pursuant to this Art. 11 during the
abovementioned period shall be deemed to
have waived its right to purchase the
offered shares and allow the Seller to sell
its shares in accordance with the Offer
Terms.

Article (12): Sharebolders' Register Craabedl Joeuw (1Y) 2aldl
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Article (13): Increase of Capital

1. The Extraordinary General Assembly may
adopt a resolution to increase the Company’s
share capital, provided that the original capital
must have been paid in full unless the unpaid
portion relates to convertible debt instruments
or sukuk that have not matured.

2. The Extraordinary General Assembly may allot
all the shares issued as a result of a capital
increase or part thereof to the Company andfor
subsidiaries’ employees. The shareholder may
not exercise his pre-emption rights on shares
allotted to employees.

3. Sharcholders shall have pre-emptive rights to
subscribe for the new cash shares. The
sharcholders shall be notified of the pre-
emptive rights vested in them by notice to be
published in a daily newspaper addressing the
capital increase resolution, the conditions of
subscription and the period of subscription, or
by written notice to the shareholder by
registered mail,

4, The Extraordinary General Assembly may
suspend the shareholder’s pre-emption rights in
a cash capital increase or grant them to others if
it considers it in the Company’s best interest.

5. A sharecholder may sell or assign its pre-
emption right during the period from the date of
the General Assembly Resolution approving the
capital increase until the subscription closing
date, in accordance with the guidelines set be
the relevant authority.

6. Without prejudice to the paragraph (4) of this
Article, the new shares shall be allotted to the
holders of pre-emption rights who have
expressed their desire to subscribe thereto, in
proportion to the pre-emption rights owned by
them, provided that the number of shares
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allotted 1o them shall not exceed the number of
new shares they have applied for. The
remaining new shares shall be allotted to the
holders of pre-emption rights who have asked
for more than their proportionate rights, in
proportion to the pre-emption rights they own,
provided that that their total allotment does not
exceed the number of new shares they have
asked for. Any remaining new shares shall be
offered for public subscription unless provided
otherwise by an Extraordinary General
Assembly resolution, or in the Capital Market
Law.

Article (14}; Reduction of Capital

The Extraordinary General Assembly may reduce
its capital if it proves to be in excess of the
Company’s needs or if the Company sustains
losses. The Company may reduce its capital below
the limit specified in Article 54 of the Companies
Law only if it sustains losses. Such resolution shall
be issued only after reading the Auditor’s repott in
respect of the reasons calling for such reduction, the
obligations to be fulfilled by the Company and the
effect of the reduction on such obligations.

If the reduction of the capital is due to its being in
excess of the Company’s needs, then the
Company’s creditors must be invited to express
their objection thereto within sixty days from the
date of publication of the reduction resolution in a
daily newspaper published in a city near where the
Company’s head office is located. Should any
creditor object and present to the Company
evidentiary documents of such debt within the time
limit set above, then the Company shall pay such
debt, if already due, or present an adequate
guarantee of payment if the debt is due on a later
date.
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right to vote in general assemblies. These shares
entitle their holders to a percentage, higher than that
of holders of ordinary shares, in the net profits of
the Company after deducting the statutory reserve.
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Section Tk — Board of Di
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Article (16): Company Management

The Company shall be managed by a Board of
Directors consisting of (5) members to be elected
by the General Assembly in its ordinary meeting for
a term of (3) three years. The founding General
Assembly shall appoint the first Board of Directors
for a term of five years starting from the date of
rendering the Ministerial Resolution approving the
incorporation of the Company.
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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 zny 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,
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Article {18): Vacancy of a Position of a Director

18.1 If the position of a Director becomes vacant,
the Board of Directors may appeint a member in
the vacant position temporarily, provided that the
nominee has the necessary qualifications. The
Ministry of Commerce and Industry shall be
notified of such appointment within five business
days from the date of appointments, provided that
such appointment is put forward before the next
Ordinary General Assembly for endorsement. The
term of office of the new Director designated to
fifl a vacancy shall extend to the term of office of
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18.2 In case the number of Directors falls below
the quorum required by the Companies Law or
the Bylaws for the proper convening of the Board
of Directors meetings, the Ordinary General
Assembly shall be convened within sixty days to
appoint the necessary number of Directors.

Article (19): Authorities of the Directors Lrolmbl Silowden o34 Ballt
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Board's minutes and recitals of its reselution to
dispose of the Company's assets, properties
and real estate provide due consideration of
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Jjustifications of sale.

2- The sale shall be made for fair market value | wag.tl acall of Ju) petl Ljde audl oSy of 3
and on other arm’s-length terms and st
conditions, '

3- The sale shall be for the present except in | =liea, 5 5ypmall s 33 hals acdt 05 of Y
cases of urgency and with adequate —_
securities. o

4- Such disposition shall not result in the | alasf jawy iy Gt ol e oagy ¥ o1 €
cessation of the Company's activities or : . ‘
o e GGyt el A Ldians 5t 45,400
encumbering it with other obligations. 3 el 5 asal
5- Such acts shall be only within the scope of A8, all slaall WLl gl Chaill xS, A 0
the Company.

Moreover, it shall be entitled to set-up the general | il 2 00l Gl Lo pud @ &eladl Bulpdl ooy SISy
policy that it shall pursue to realize the objective | -

FoRS S el ot
(et g yl9)

kil il dad pShtlf

YA () s daduali Fe0t-087 1) g kil Jaeu

AVETY TR oy Agabadl ol data? a1 e ol plla) iy 200 a®

171




Al-Salam Medical Services Co.

a-

for which it has been established. In achieving
this, the Board of Directors shall be entitled to
exercise the following without limitation:

Setting up the Company's internal, financial,
administrative, technical and control
regulations including the policies and
regulations related to the Company's
employees and approving the same,
excluding the any significant change to any
of the Company’s accounting or reporting
practices.

Approving the Company's vision, strategies
and business plans and approving its plans,
operational budgets, annual capital budget
and others.

Entering into, signing and executing all
contracts and agreements, including but not
limited to, purchase, sale, lease, rent,
agencies and concession contracts and
financial hedging contracts and other
documents, contracts, transactions and deals
on behalf of the Company and to participate
in bids and submit tenders, compete, accept
the award and decline same on behalf of the
Company, and within the scope of the
Company.

Dealing in the name of the Company with
all the banks operating inside and outside
the Kingdom and open, manage, operate and
close bank accounts, withdraw and deposit,
issue securities, cheques and endorse same,
sign all commercial papers and documents,
acquire loans and other credit facilities from
the government financing funds and
institutions, commercial banks, money
houses, credit companies, Saudi Industrial
Development Fund and any other credit
entity including inter alia financial
institutions or companies and individuals
including the C  pany's shareholders, issue
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warranties when it 50 deems in the interest
of the Company, and it may employ and
invest the Company's funds in any manner
whatsoever, create, open, manage and close
portfolios and the Company's investments
accounts held with banks and investment
companies inside and outside the Kingdom
of Saudi Arabia, to sell and buy
commodities, building materials, land,
properties and the equivalent, issue cheques
and other commercial paper and to carry out
all transactions and enter into all agreements
and banking transactions, and sell, buy or
mortgage the Company's properties and
assels.

f- Appointing the Company's Chief Executive
Officer and senhior members of staff and
determining their functions, dismissing same
and paying their entitlements, requesting
work visas, exit and re-entry visas, final exit
visa for the Company's employees and those
sponsored by it, transferring their
sponsorships, releasing them and managing
their affairs in accordance with the laws and
regulations in force in the Kingdom,
appointing the experienced and competent
persons in charge of the Company's
administration as the Board deems
appropriate and determining their duties and
remunerations.

g- Authorizing the Chairman, one of the
Directors or a third party to carry out certain
act or acts falling within its functions. The
Board shall be entitled to delegate any of its
authorities to the Chairman or cne of the
Directors and delegate the persons in-charge
of the administration of the Company with
the signatory awthority in the name of the
Company within the limits of the rules set-
up by the Board.

h- Forming committees from the Directors or
others and authorizing them as the Board
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coordinating among such committees in
order to decide the matters presented to such
committees in an expedient manner.

i- Approving the establishment of subsidiaries,
branches, offices and agencies for the
Company inside and outside the Kingdom
and to participate in any of the companies
and representing the Company in signing the
Memoranda of Association of the companies
in which it participates, in addition to
signing the respective  shareholders’
resolutions for the amendment of the
Memoranda of Association of such
companies in addition to purchasing, selling
and assigning shares.

Appointing and  dismissing  experis,
consultants and arbitrators and lawyers and
paying their fees. Further, it shall also be
entitled to empower or delegate third parties
to carry out certain act or acts for the
Company and shall be entitled to revoke the
agencies and dismiss agents.

19.2 The Board, in certain events and based on its
own discretion, shall be entitled to discharge
the Company's debtors of their obligations in
realization of the Company’s interests
provided that the Board's minutes and the
recitals of the relevant resolution shall
observe the following conditions:

1- The discharge shall be after the lapse of
one full year from the emergence of the
debt.
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2- The discharge shall be for a specific
maximum amount for every year per
debtor.
3- The discharge is the Board's right and
may not be delegated.
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Article (20): Remuneration of the Directors

The remuneration of the Board of Directors shall
consist of certain amount, certain benefits or certain
percentage of the company’s net profits as specified
by the General Assembly and within the limits
specified by the Companies Law and its
implementing regulations, The Board of Directors
report submitted to the Ordinary General Assembly
shall include a statement of all payments made to
Directors during the fiscal year including
remuneration, expenses and other benefits. It shall
as well contain a statement of payments made in
consideration for technical, administrative or
consultancy assignments carried out by the
Directors, which assignments have been approved
by the Company’s General Assembly. In addition,
such report shall include the number of Board of
Directors meetings and number of the meetings
attended by each Director from the date of the latest
General Assembly meeting,
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Article (21): Powers of the Chairman, the Vice
Chairman, the Managing Director and the
Secretary

1. The Board of Directors shall appoint from
among its members a Chairman and Vice
Chairman. Tt may also appoint (from among its
members or otherwise) a Chief Executive
Officer.

2. The Chairman or its representative shall
represent the Company before third parties,
government entities and private entities, and
before  judicial authorities, all  Sharia’
commercial and administrative courts, judicial
commissions of various degrees and before all
courts, High and 1% Instance Committees,
dispute resolution committees of various types
and before all judicial committees and the
Committee for the Resolution of Securities
Disputes, the Committee for the Settlement of
Commercial  Paper  Disputes, Labour
Committees, Board of Grievances, Arbitration
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per the authorities so delegated thereto by the
Board.

3. The Chairman or the Company's Chief
Executive Officer shall represent the Company
in its dealings with others, and for the purposes
of pleading and defending the Company. The
Chairman or the Chief Executive Officer, by
virtue of a special authorization from the Board,
shall have the right to sign the Memoranda of
Association and the amendments thereof in
respect of the companies in which the Company
participates and other contracts, deeds,
resolutions and assignments of any kind before
the Notary Public or official authorities and
they shall be entitled to empower third parties
in carrying out a specific act or acts.

4. The Board shall at its own discretion, determine
the special remuneration which the Chairman
and the Vice Chairman shall be entitled to in
addition to the remuneration so determined to
the Directors pursuant to Article {46) of these
Articles.

5. The Board of Directors shall appoint a
Secretary to the Board from among its members
or from others and shall determine the
remuneration which it is entitled to. Such
Secretary shall be in charge of recording and
maintaining the Board's minutes of meetings
and the resolutions adopted by such meetings
over and above the other functions which the
Board may authorize,

6. The membership of the Chairman, Vice
Chairman and Secretary, if the secretary is a
member of the Board, shall not exceed the term
of their membership in the Board. However,
they may be re-elected. The Board of Directors
may, at any time, remove all or any of them
without prejudice to their right to compensation
in case the termination was unjustified or at an
inappropriate time.
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Article (22): Board Meetings

The Board shall meet at least twice a year based on
a written invitation issued by its Chairman. The
invitation may be delivered by hand or sent by mail,
fax or e-mail and the Chairman must convene a
meeting when so requested by at least two
Directors.

Article (24): Board Resolutions

The Board's resolutions shall be passed by at least
three of the Directors who are present or
represented at the meeting. In the event of a
deadlock, the Chairman shall not have a casting
vote.

The Board may pass resolutions by securing the
approval thereof by presenting such resolutions to
all the Directors individually unless one of the
Directors requests in writing a meeting of the Board
to deliberate therein, then such resclutions shall be
presented to the Board at its first subsequent
meeting,.

Article {25): Minutes of Meetings
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The deliberations and resolutions of meetings of the
Board of Directors shall be drawn in minutes,
signed by the Chairman, the attending Directors and
the Secretary. Such minutes shall be recorded in a
special register to be signed by the Chairman and
the Secretary.

Section Four — General Assembly

Article (26): Attendance of Assemblies Sobaasel) jouine o Y1) 5ol

Each subscriber, regardless of the number of his/its “ L . e o
shares, shall have the right to attend the Constituent =+ - il Ll gpn g gl 300 DS U S5

General Assembly. Each shareholder shall have the U3 § ¢s «oteabuusll doball Sliasal s3000 3o eabios Jl
right to attend the General Assembly. Each  ule o 5,500 Gulma clncl pi ga )30 Laes e Ky ol
Sharcholder may authorize in writing another tolal aendl sesne & IS )
person, other than a member of the Board of Aalall Bondl iy § 165,20
Directors or an employee of the Company, to attend
the General Assembly on his/its behalf.

Article (27) The Constituent General Assembly shall
have the followin functions:

The Constituent General Assembly shall be
competent to deal with the matters included in
Article 63 of the Companies Law.
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Article (30): Holding of the Shareholders'
General Assembly

The General Assembly shafl be convened by the
Board of Directors. The Board of Directors shall
convene a meeting of the Ordinary General
Assembly if requested to do so by the Auditor, the
Audit Committee or a number of shareholders
representing at least 5% of the Company’s capital.
The Auditor may convene the General Assembly if
the Board of Directors fail to do so within 30 days
from the date of the Auditor’s request.

The notice of the meeting shall be published in a
daily newspapers circulated in the city where the
Company’s head office is located at least 10 days
prior to the time set for such meeting, However,
notice may be given at the time fixed above by
registered fetters. A copy of the notice and the
agenda shall be sent, within the period set for
publication, to the Ministry of Commerce and
Industry.

Article (31): Record of Atiendance at the
Meetin s of the General Assembl

Shareholders willing to attend the General
Assembly shall register their names at the
Company’s head office prior to the meeting.
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deemed to have quorum irrespective of the number b ALl
of shares represented therein.

Article (33): Quorum for the General Assembly
Exira Ordinary Meeting

The General Assembly extra ordinary meeting shall
only be wvalid if attended by shareholders
representing at least two thirds of the capital.
Should there be no quorum for the first mecting, a
second meeting shall be held within one hour
following the time set for the preceding meeting
provided that the notice for the first meeting shall
expressly allow for this. The quorom in the second
meeting shall be deemed to have been attained by
the attendance of shareholders representing at least
one quarter of the capital.

If such quorum cannot be attained at the second
meeting, a third meeting shall be convened in the
manner prescribed in Article (30) hereof. The third
meeting shall be deemed valid irrespective of the
number of shares represented therein, after
obtaining the relevant authority’s approval,

Article 34 : Votin Power

Each shareholder shall have one vote for every
share that such shareholder owns at the Constituent
Assembly, and each shareholder shall have one vote
for each share owned by such shareholder at any
General Assembly meeting. Cumulative voting
must be used in electing Board of Directors.
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Resclutions of the Extraardinary General Assembly shall

be adopted by a majority vote of at least two thirds of the

shares represented at the meeting thereof. However, if

such resolutions relate to the following, Then it is

necessary to have the approval of all of the shares

represented at a meeting thereof:

l. Extend the activities of the Company outside
the scope of the business of the Company or
close down any business operation.

2. @Give any guarantee or indemnity outside the
ordinary course of business of the Company o
secure the liabilities of any person or assume
the obligations of any person (other than a
wholly-owned group company (if any)).

3. Enter into any agreement not in the ordinary
course of the business of the Company or which
is not on an arm’s length basis.

4. Appoint or retnove the auditors of the
Company,

5. Alter the Company’s accounting reference date.

6. Make any significant change to any of the
Company’s accounting or reporting practices.

7. Change the name of the Company.

8. Pass a resolution or take any action to wind up
the Company.

9. Apply for admission to listing or admission to
trading on the Tadawul or on any other stock
exchange or investment exchange.

10. Reduce or cancel any share capital of the
Company, allot or agree to allot, whether
actually or contingently, any of the share capital
of the Company or any security of the Company
canvettible into the share capital, grant any
options or other rights to subscribe for or to
convert any security inte shares of the
Company.

11. Enter into any partnership, joint venture or
profit sharing arrangement with any person or
create any share option, bonus or other
incentive scheme.

12, Alter any of the provisions of the articles of
association of the Company or any of the rights
attaching to the shares in the capital of the
Company.
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13. Amalgamate or merge with any other company Al Agiad! Ll slaze! A%
or business undertaking,

14. Sell, lease (as lessor), license (as licensor), A8y e St of uand Jyid Y
transfer or otherwise dispose of any of the . sl A
Company’s material assets otherwise than in the Biliee ppl bl

ordinary course of the Company’s business. 36,50 e s 18
15, Enter into or vary any license or other similar

agreement relating to intellectual property to be

licensed to or by the Company which is

otherwise than in the ordinary course of the

Company's business.

16. Approve the annual accounts of the Company.

17. Amend the ownership percentages and
shareholding structure of the Company.

18. Issue any preferred shares.

19. Extending the Company’s term.

Avrticle (36): Discugsion of the Agenda Slovasetl § LASLAI () BallS

Each shareholder shall be entitled to discuss the : 5
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matters listed in the General Assembly meeting’s "]LTI' i g Al . "b"l_ L«.« o e ) o
Agenda and direct questions to the Board of wdbes &l¥! alrs slas I Leidy Wil dumgis Aozl
Directors and the Company’s audifor.  The o clbuxt! Qe o 3laf) sulzs sLael Coms Olbwst!
Directors and auditor shall respond to the . . R N

\ , L g 13}g « peaall 85,801 Aadpna b gag ¥ @i HaEl Ldl aled
shareholders' questions insofar as not to prejudice -~ -3 "p""_* el ol e .
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sharcholder consider the answers to be Tt plal tis g Lay
unsatisfactory, it may resort to the General
Assembly whose decision in this regard shall be
effective.

Article  (37):  Procedures of the General
Assembly

The General Assembly shall be presided by the
Chairman or its representative in the event of its
absence, or whoever the Board of Directors
authorizes in the absence of the Chairman and
Deputy Chairman.

Minutes shall be written for the meeting showing
the names of the shareholders present in person or
represented by proxy, the number of the shares held
by each, the number of votes attached to such
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number of votes agreeing to or dissenting from such gl palag Lape ctoly Apmazedl uy daby
resolutions and a comprehensive summary of the

discussions that took place at the meeting. Such

minutes shall be regularly recorded after each

meeting in a special register to be signed by the

chairman of the meeting, the secretary and the

canvasser.

Section Five: Audit Commi

Article (38): Formation of the Committee;

An Audit Committee shall be formed by the
Ordinary General Assembly consisting of a number
of members that must not be less than three and not
more than five. Such members shall be from among
the non-executive Directors, sharcholders or others.
The Ordinary Gieneral Assembly’s resclution shall
also determine the Audit Committee’s tasks,
regulations and remuneration.

Article {39): Quorum_of Audit Committee
Meetings

A meeting of the Audit Committee shall only be
valid if attended by the majority of its members.
The chairman of the Audit Committee shall have a
casting vote in the event of a tie.
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Company’s head office at least ten days before the
General Assembly. Such report shall be read in the
General Assembly meeting.
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Section Six - The Auditor - | aonlys — [
Article {42): Appointment of the Auditor Sbbuall arlye e (41} salll

The Company shall have one or more Auditors to
be selected from among the auditors certified as
licensed to practice accounting in the Kingdom of
Saudi Arabia, The Auditor shall be appointed
annually, and its compensation and term shall be
determined by the General Assembly. The General
Assembly may, at any time, remove the Auditor
without prejudice to its right to compensation in
case the termination was unjustified or at an
inappropriate time.
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Article (43): Auditor Powers

The Auditor shall have access at all times to the
Company's books, records and any other
documents, and may request information and
clarification as it deems necessary. It may further
check and confirm the Company’s assets and
liabilities. The Chairman shall enable the Auditor to
undertake its duties. The Auditor shall record any
difficulties it may face in such regard in its report to
the Board of Directors. If the Board of Directors
does not facilitate the Auditor’s work, the Auditor
shall request the Board of Directors to convene the
Ordinary General Assembly to look into the matter.
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Article (44): Financial Year

The financial year of the Company shall begin at the start
of January and shall end at the end of December of every
year, pravided that the first financial year shall start from
the date of rendering the Ministerial decision announcing
the incorporation of the Company and shall end in
December of the following year.
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Article {45): Financial Documents AU asiigtl :(£0) EsLLI

1. The Board of Directors shall prepare at the end
of each fiscal year the Company’s financial
statements, a report on its activities and its
financial position for the preceding year and its
proposals as to method for the distribution of
profits. The Board of Directors shall put such
documents at the Auditor’s disposal at least 45
days prior to the time set for convening the
General Assembly.

2. Documents referred to in paragraph 1 of this
Article shall be signed by the Chairman, the
Company’s CEQ and the Cempany’s CFQ, and
a set thereof shall be available at the
Company’s head office for the shareholders’
review at least 10 days prior to the time set for
convening the annual meeting of the General
Assembly.

3. The Chairman shall provide the shareholders
with the Company’s financial statements, the
Board of Directors’ report and the Auditor’s
report, unless such documents are published in
& newspaper circulated in the Company’s head
office, and shall send copies of such documents
to the Ministry of Commerce and Industry at
least 15 days prior to the date set for convening
the General Assembly.
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Article {(46): Distribution_of Profits

The Company's net annual profits shall
distributed, as follows:

1. (10%) of the net profits shall be allocated to
form a statutory reserve and the General
Assembly in its ordinary meeting may cease
such allocatign when the said reserve reaches
(30%) of the Company’s paid capital.

be

2. The General Assembly shall in its ordinary
meeting, and upon a proposal from the Board
of Directors, be entitled to allocate a
percentage from the net profits to form a
voluntary reserve to be allocated for certain
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3. The Ordinary General Assembly may set
aside a percentage of the annual net profits to
form an additional reserve in an amount that
achieves the Company’s best interest or
guarantees the constant distribution of profits
to shareholders. The Ordinary General
Assembly may also deduct an amount from
the net profits to establish or support social
institutions for the Company's employees.

4. Thereafter, a first payment from the remainder
shall be distributed to the shareholders,
equivalent to (5%) five percent of the paid-up
capital.

5. Without prejudice to the provisions of Article
(20) of these Bylaws and Article 76 of the
Companies Law, if the sharehofders shall
have determined to compensate the Directors
based on a percentage of the Company’s
profits, a percentage not exceeding (10%) ten
percent of the remainder may be allocated for
the remuneration of the Directors provided
that such remuneration shall be proportionate
to the number of meeting attended by each
Director.

6. Thereafter, the remainder shall be distributed
1o the shareholders as an additional portion of
the profits.

Article {(48): Distribution of Dividends for

Preferred Shares

1. If no dividends are distributed for any fiscal
year, dividends for the following years may
only be distributed after paying the percentage
specified in Article 114 of the Companies Law
to the holders of preferred shares for such year.
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2.

If the Company fails to pay the percentage
specified in Article 114 of the Companies Law
for three consecutive years, the private
assembly of holders of preferred shares,
convened pursuant to the provisions of Article
89 of the Companies Law, may adopt a
resolution to enable them to attend the General
Assembly and participate in veting, or to
appeint representatives thereof in the Board of
Directors in proportion to the value of their
shares in the Company’s capital, until the
Company is able to pay all the priority
dividends allocated to such shareholders for the
preceding years,

Article (49): Company's Losses

1.

wild

If the Company’s losses reach 50% of the paid-
up capital at any time during the fiscal year, the
Auditor or any officer of the Company shall
notify the Chairman immediately upon
becoming aware of such losses, who in turn
shall immediately notify the Board of Directors.
The Board of Directors shall convene an
Extraordinary General Assembly within no
more than 45 days of becoming aware of the
Company’s losses reaching 50% of its capital,
to either increase or decrease the Company’s
capital in accordance with the Companies Law
to the extent that the losses decrease to less than
50% of the paid-up capital, or to dissolve the
Company before the expiry of its ferm
according to these Bylaws.

The Company shal) be deemed dissolved by
operation of law if the Extraordinary General
Assembly (i) does not convene within the
period prescribed in paragraph 1 of this Article,
{ii) convenes but is unable to adopt a resolution
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on this matter, or (iii} approves increasing the
Company’s capital in accordance with this
Article and the increase shares are not fully
subscribed to within 90 days from the date of
the capital increase resolution
gl P21 5 el gt
S aaSa - el I
i BIEYE A VA Pkl

el Dl ™ ‘. o @ ¥ \ﬂ‘ﬂ‘ ‘-ﬂl ko adll P“'

Wiy of 1 et TA e 1 dadal kel pd 0010874 Y 15500 Jawe

SE T i

SILPL Y T g bl b Rtal R 3 e ol plhad) R Jaa ®

187




doa bkl Dloaat] osl will E5) 00

Al-Safam  edical Services Co.

p ! r ’ L TS
AiSalam Hospital

Section Eight = Disput

Article (50): Liabili

Each shareholder shall be entitled to file a liability
lawsuit which is determined for the Company
against the Directors if the error committed by the
Directors resulted in damages to the shareholders,
provided that the Company’s right to file such
action shall still be valid. The sharcholder shall
notify the Company of his/its intention to file such
action.

Lawsuit
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Section Nine — Dissaluti )
Liquidati { the C

e | [P |

Article (51): Dissolution of the Company

Upon the expiry of the Company, it shall enter into
liquidation period during which it shall maintain its
legal personality to the extent necessary for
liquidation. Optional liquidation may only be
adopted by the Extraordinary General Assembly,
The liquidation resolution shall appoint a liquidator
and determine its powers, fees, restrictions of power
and the period of liquidation, provided that optional
liquidation period shall not exceed five years and
cannot be extended without 2 judicial order. The
powers of the Board of Directors shall cease upon
the Company’s approval of its liquidation,
provided, however, that the Board of Directors shall
remain responsible for the management of the
Company and is deemed vis-a-vis third parties as
liquidator until the liquidators are appointed. The
General Assembly shall remain existent during the
liquidation period and shall exercise its powers
without prejudice to the powers of the liguidator.
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Section Ten - Closing Provisi

Article {52}): Companies' Law

The Companies' Law and its regulations shall apply
in respect of everything which is not provided for
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under these Bylaws.

Article (53): Publication s &) (07) Balll

These Articles shall be filed and published in edo ol allae) lide iiing allaslf
accordance with the Companies’ Law and its tlslp 2l plaad i g U

regulations.
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Articles of Association
of
Al Satam Medical Services Company
Closed Joint Stock Company

It has been agreed on 06/11/1435H corresponding to

1)

2}

3)

4)

5)

01/09/2014G among:

Al Othman Holding Company, a joint stock company which
Commercial Registration No. s (2051012674) dated
01/07/1409H issued in Al Khobar, pursuant to shareholders'
resolution converting the company from LLC into ISC which
is certified by the Notary Public at the Chamber of
Commerce and Industry in the Eastern Province under No.
341463777 dated 11/11/1434H which headquarters is in Al
Khobar ({"First Party").

Manafea Al Salam for Health and Medical Care Holding
Company, a limited lability company which Commercial
Registration No. is (2051054285%) dated 05/11/1434H,
issued in Al Khobar, which Memorandum of Association is
certified by the Notary Public designated by the Chamber of
Commerce and Industry in the Eastern Province under No.
{341326509) dated 13/10/1434H pursuant to the last
shareholders' resolution which is certified by the Notary
Public at the Chamber of Commerce and Industry in the
Eastern Province under Mo. 351189067 dated 13/09/1435H
which headquarters is in Al Khobar ("Second Party™).

Ali Al Abdullah Al Tamimi Company, a simple partnership
company which Caommercial Registration No. s
{2051018811) dated 13/01/1414H issued in Al Khobar,
which Memarandum of Association is certified by the
Notary Public designated by the Chamber of Commerce and
Industry in the Eastern Province under No. (7), Valume (13)
dated 0B/01/1414H, pursuant to the last shareholders'
resolution which is certified by the Notary Public designated
by the Chamber of Commerce and Industry in the Eastern
Province under No. (80), page (80), volume (77) dated
28/11/1433H which headquarters is in Al Khobar.
{"Third Party"}.

Mr. Abdul Mohsen Bin Mohammad Bin Abdullah Al Othman,
a Saudi National by virtue of Civil Register No. 1019113222
dated 03/09/1411H issued in Al Khobar, whose date of birth
is 24/09/1394H, and occupation is a business man residing
in Al Khobar. {" Fourth Party").

Mr. Abdullah Bin Mohammad Bin Abdullah Al Othman, a
Saudi National hy virtue of Civil Register No. 1019113214
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dated 10/06/1410H issued in Al Khobar, whose date of birth
is 01/07/1392H, and occupation is a business man residing
in Al Khobar. {" Fifth Party").

The signatories to this Memorandum being in their full legal
competence agreed to incorporate a Closed Saudi Joint Stock
Company by virtue of the provisions of the Companies’ Law
promulgated by virtue of Royal Decree No. /6 dated
22/3/1385H as amended and in accordance with the provisions
of the Articles of Association appended to this Memorandum of
Association after all the founding shareholders have reviewed
the economic feasibility study in respect of incorporating the
Company and given their consent to the contents therein, in
accardance with the following:

Article {1}: Company's Name

Al salarn Medical Services Company (Closed Joint Stock
Company)

Article {2}; Company's Headquarters

The Company's headguarters shall be lecated in Al Khobar,
Kingdom of Saudi Arabia and the Board of Directors may
establish branches, offices, agencies, subsidiaries or sister
companies thereto within or outside the Kingdom of Saudi
Arahia.

Articl : Compan biectiv

The objectives for which the Company has been incorporated
are:

1. Establishing, managing, operating, acquiring and
preparing hospitals and medical comgplexes, infirmaries,
medical centers, health care homes, medical
establishments, advanced medical centers, pharmacies,
clinics, laboratories, advanced factories, advanced
radiation centers equipped with modern technolugies and
heath and medical training centers.

2. Acquiring land for the purposes of constructing and
develaping hospitals.

3. Managing, acquiring and operating pharmacies and drug
stores.

4. Providing medical and health care services.

5. Operating, preparing, managing and cleaning medical
establishments.

6. Maintaining medical devices and equipment and analytic

.
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laboratory devices.

7. Providing support services and medical devices for
haspitals, infirmaries, laboratories, health care homes and
pharmacies,

8. Providing and coordinating health care training courses.

9. Managing and supervising health care prajects.

10.  Preparing hospitals and providing medical staff.
11.  fnvesting In the medical and health care sectors.
12.  Holding and preparing medical conferences.

13. Providing cooked and un cooked catering services to
hospitals, medical centers and health care hames.

14. Importing, exporting, wholesale and retail trading and
maintenance of medical tools, medical, surgical, hearing
and gptical machinery, equipment and devices, display
and handicap devices, surgical operations and hospital
supplies, medical products, supplies, materials and
equipment, herbal products, cosmetics and beauty
products, bandages, injections, acupuncture needles,
medical cotton and derivatives of gauze and others,
plasters, supports, casts, praps, fracture and handicaps
braces, medical injections of all types and sizes, medical
disinfectants,  disinfection  materials, c¢onsumable
laboratory supplies, x-ray films, medical furniture of all
uses, laboratory supplies, medical spectacles, sun glasses,
contact lenses, laboratory reagents, laboratory devices,
medical gases and beauty equipment, maintenance of
devices and import and distribution of beauty devices and
products and import of communications and information
technology  devices, computers, coentrol and
measurement devices, electronic equipment, printers and
scanners, cable and radlo communications devices and
their spare parts and ambulance vehicles.

15.  Purchasing land to construct health or residential projects
thereon,

16. Commercial Agencies.
The Company shall, by way of exercising its said objectives, be

obliged toc obtain the statutory licenses required by the
prevailing regulations in force in the Kingdom of Saudi Arabia.

Article {a): Merger and Particlpation

The Company may have an interest or pasticipate in any manner
whatsoever in entities or companies which carry out similar
business to its business or which would assist it in realizing its
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objective and may also merge or amalgamate therewith or
purchase same.

The Company may also have an interest or participate in any
manner whatsoever in other companies with a total
shareholding stake not exceeding twenty percent of its free
reserves and not exceeding ten percent of the capital of the
company in which it participates, and that the aggregate of such
participations shall not exceed the amount of the Company's
reserves, and provided that the General Assembly must be
notified in the first subsequent meeting

Articl : Term of the Compan

The Term of the Company shall be twenty-five (25) Gregorian
years starting from the date of rendering the decision of the
Minister of Commerce and I[ndustry announcing the
incorporation of the Company. The Term of the Company may
be extended by a resolution of the extra-ordinary General

Assembly at least one year before the expiry of its term.

Article {6): ny'

The Company's registered, subscribed and paid-up capital has
been determined to be SAR 140,000,000 (One Hundred Forty
Millien Saudi Arabian Riyals} divided into 14,000,000 {Fourteen
Million) shares of equal value at a par value of SAR 10 {Ten
Riyals) per share, all being ordinary cash shares.

The founding shareholders have subscribed in the paid-up
capital upon Incorporation amounting to SAR 140,000,000 {One
Hundred Forty Millicn Saudi Arabian Riyals) and paid the entire
value in cash, and the shares have been distributed among the
shareholders as follows:

Ko, Name No. of Valug Total Value Participation
Shares of %
Share
| Othman 5,600,000 10 56,000,000 | 40.0%
Holding
Company
Manafea Al 6,300,000 10 63,000,000 | 45.0%
Salam for
Health and
Medical
Care
Holding
Company
3 AllAl 1,400,000 10 14,000,000 | 10%
Abdullah Al
Tamimi
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4 2.5%
5 Akdullah Bin 2.5%
Mohammad
Bin Abdultah
Al Othman
Total 14 000 GO0 140 000,000  100%

The paid-up capital has been deposited at one of the licensed
banks in the Kingdom of Saudi Arabia in the name of the
Company under incorporation, as evidenced by a certificate
issued by said bank.

Artigle 8): Company's Management

The Company shall be managed by a Board of Directors
consisting of (5) members to be appointed by the General
Assembly in its ordinary meeting for a term of (3) three years,
The founding General Assembly shall appoint the first Board of
Directors for a term of five years starting from the date of
rendering the Ministerial Resolution approving the incorporation
of the Company, provided that the functioning mechanism of
the Board, its authorities and remuneration of its members are
determined in the Company's Articles of Association.

Arti :

Ton he Company before Third Parti

The Chairman, Vice-chairman, Chief Executive Officer or thelr
representatives shall jointly and severally represent the
Company before third parties and all government and private
entities, Sharia' Courts, Judicial Commissions, Board of
Grievances and all other judicial committees in accordance with
the provisions contained in the Company's Articles of
Association.

The financial year of the Company shall begin at the start of
January and shall end at the end of December of every year,
provided that the first financial year shalt start from the date of
rendering the Ministerial decision announcing the incorporation
of the Company and shall end in December of the following
year.

Article {11}: Validity of the Companies’ Law and the C !
Articles of A tion

The provisicns of the Companies' Law and the provisions of the
Company's Articles of Association shall apply in respect of
everything which is not provided for under this Memorandum of
Assaciation.
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le (12): Ca H

The founding shareholders have authorized Messrs the Law Firm
of Mohammad Al Dhabaan & Partners to finalize the required
statutory procedures for incorporating the Company before the
competent authorities.

Article {13}:Count H

This Memorandum of Association has been issued in (B}
originals. Each founding shareholder received a copy to act by
virtue thereof and to abide by the provisions thereof and the
remaining copies are kept to be used for finalizing the
incorporation procedures as per the applicable laws and
regulations.

No. Name Signature

1 Al Cthman Holding
Company

2 Manafea Al Salam for
Health and Medlcal Care
Holding Company

3 Ali Al Abduliah Al
Tamimi Company

4 Abdul Mohsen Bin
Mohammad Bin
Abdullah Al Othman

5 Abdullah Bin
Mohammad Bin
Abdullah A) Othman
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