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Comparing the Audit Committee of the current and proposed Charter
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Amendments |
Article Before After dodadd! day Jodadl J8 sololl
Introduction The  Audit  Committee  (the | The Audit committee charter | daxlyll &) a3y s | lgd] Hlady) daxlpall dind Counsls daddio

“Committee”) of Arabian Drilling | (“Charter”) details of qumittee's L=l ﬁte,o Jeolas  ("daSDUI") | ol as Lg (" dolt”s L,b Losd

Comp;.any (the ”companv")_ has been | tasks, cont.rols, .respon5|b|I|t|es, a.nd 81680 g ol 95y ¢ olos Laylgg S25 deicly (VASEd14) Aoyl

establlshe;d by the authority of the | remuneration, in accorc.iance with 13 Ololdly dak 'SUU'zécheﬁhb-ci ol U dolal dumazel Jid oyo

Company’s general assembly of the. relevant  regulations. 'The ool ] O}ig Aol | Corges ("aalall & 1) 38l

shareholders (the “General | defined terms used but not defined bid & (Lynall o sinnl| ’ LJ)Ii iS5 Ua.:JLn_e leil.o)ha.

Assembly”) and in accordance with | in this Charter shall have the “? ( sz ‘J}T).w‘ ol “fﬂs& S £ ) 3’;" C 1

the Company’s Bylaws and the | meaning assigned to them in UAIL%’J?J k?""bﬁj J 4‘?"’)“ “ff"’d PG’?JC"@"’}” Gl

corporate governance framework in | Appendix 1 of the Corporate ol ELYAY 4{‘1’.'“)‘” LSyl 43y “":’Jﬁ“:“” 4*’)*” ‘\S‘L:“J‘ S 4yl

the Kingdom of Saudi Arabia, and shall | Governance  Manual of the S O Bledl jaiy | oda doBW lady Al el

operate in accordance with this | Company, unless the context Gl 0909 .(7AmSNIY)

charter (this “Charter”). The defined | otherwise requires. 0 § (Al p2) dedstiwal

terms used but not defined in this oo 1 @adoll (885l laadl d=SDUI

Charter shall have the meaning o b @sal FREEN] &453::“ 45y

assigned to them in Appendix 1 of the U3 S Bl yati

Corporate Governance Manual of the

Company, unless the context ;

dal

otherwise requires. (Modify) (desd)

Purpose The purpose of the Committee is to | (No change) (S dg3Y) | Bucle d Azl (pe oyadl Joeds gr-3el]

assist the board of directors (the
“Board” and each member of the
Board, a “Director”) of the Company in
fulfilling its oversight responsibilities
and to perform the duties,
responsibilities and authorities
described in this Charter.
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The primary role of the Committee is
to assist the Board with oversight of: (i)
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the integrity, effectiveness and Wl yyladly @51gall dalie dedlw
accuracy of the Company’s financial e ddslll LB alasg aS el
statements, reports, and Internal Aelgall agfm (“UU‘ (2) fp_e_z_é;j
Control System; (ii) the Company’s i 13';!‘3 Lol ldhatally
compliance with legal and regulatory Mage (3) ¥ I gludl dclgdg

requirements, and the rules of
professional  conduct; (iii) the
qualifications and independence of

daxlpall plge sl (4) ¢adMaswly

the Company’s external auditors; (iv) e L;-?‘ﬁﬁ Al ddsl
the performance of the Company’s pla ddliey euds (5) fomansdl
internal audit and external auditors; Olghaslly &L bkl Byls)
and (v) evaluating and supervising the el oda 8)laY sdsuiall

risk management system in the
Company and the relevant procedures
in this regard.

Formation The Committee shall be composed of | An audit committee shall be formed | 451 8ylal Gl oo Ly JSad | e cbacl B o L)l JKad
at least three and no more than five | by a resolution of the Company’s oo 37 Credluall o dazlpe did JL&}) ;wiw&%s Y9 JBSH
mTImbfersl (e:cflwl a ‘;)Mer:\ber” 'and Boa.rd, and'the r’;:elr;wll::))ers; of t:e sl-s'a:ci oo U o Y of e oanE ‘"342”‘3‘"9 oy w S Jl
;c: fcttn\l/e Y,tt e IV::.;I: :/II'S ),bprov'lded arL]Jdlthcolr;mlttee s tah e rom'; j Y ol g el 8oyl : 058 Of e o(”sLasHI; (uaaizas

at at least one of the Members is an | shareholders or others, provide o dazlell &ind sbach sae Ji | Jites 5] . . W o

Independent Director. The Members | that no Executive Director is among - . - . 2 &
3o 319 cduns 3 5 | dmozdl paig . |
shall be appointed by the General | its members. The number of oe 058 Oly ¢ Je 25V A3 | &bl dnazll ey B e

Assembly for a term not exceeding | members of the audit committee Al 05l Uabf“’ e “uyj o '\3)’ b 5‘“‘% sbacdl gpax
three years, in accordance with the | shall not be less than three or more Apaalally | dyldl dalaY)l & 3Blg b Olginw
Applicable Law and this Charter. than five, provided that one of its a5l odag
members is specialized in finance
and accounting.

(J2aa3)
(Modify)
In the event that the ordinary General | (Remove) (Bd=) | disdll ebae] a3 oo OSeis @ 13]
Assembly is unable to form the Sl ByloYl udeme Bygs Dl )
Committee in parallel with the AB§e dazlye i) JSaS udoeoll
formation of the Board and aclgd Lgibbrj & dlgs of e

commencement of its term, the Board
may form a temporary audit
committee, on the condition that the
Members of such  temporary
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committee shall satisfy the
requirements provided in this Charter.
The temporary committee shall
conduct its affairs in accordance with
the Charter, and its Members shall be
granted remuneration pursuant to the
General Assembly resolution resolving
annual remuneration for Committee
Members in the preceding session.
The Board shall invite the General
Assembly to convene within a period
not exceeding three months from the
date of formation of the temporary
Committee to ratify and approve the
Board resolution addressing the same.
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The term of service of the | (Nochange) (5 dzg2Y) | 13] L)l (§ guanll Doguae Bka L35 Y
Members who are also Directors Bde e ByloYl udxe 3 T54'a.c o
shall not exceed their respective Bl udzee (§ dganc
terms of service as Directors.

Executive Directors may not be | (No change) (a3 a2V ) | Gulze slbael (o T o S92 Y
appointed as Members and the pP) c&l:a;Ulé’;L{a&T O] 8ol
Chairman of the Board may not be Touas 8)10Y1 pudmn )y Crund S92
appointed as a Member. Al g
A person who is, or has been | (Nochange) (i az gy ) | IMS Jomo OF 91 Jomo o) G920 Y
during the preceding two years, Ldaaid] B)oY1 (3 crimdled! x|
working in the executive or guac 9l CabbgaS ol (aSad) AWl of
financial management of the Gblusdl gzl W Bl pudxe
Company or as an employee or a 3 Tpae ofad OF ASal Sl
director of the external auditor presi]
may not be appointed as a

Member.

All Members shall be | (Remove) (Bd>) | de sbacl gz 050 O
knowledgeable in  financial O O de AWl HgaVb &lys

matters, provided that at least one
of them is specialised in financial
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and accounting affairs. The
“specialist in  financial and
accounting affairs” is defined as a
person who has the characteristics
of financial and accounting
expertise through his/her
educational  qualifications  or
experience as an accountant or
financial employee with a public
company or other similar
experiences. The Member
specialised in financial and
accounting affairs shall have the
following qualities (without
limitation):

Il 0954l paisall” GByadg
Gl pasadl G e “Auaslally
W sl Oliay gk
dalal) BB 50 IMS- (1o dwlally
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(> 090)

be knowledgeable in the general | (Remove) (Bd>) | dewlxall Aol tsaladl &yl
principles of accounting and R-PES NP
auditing;

be knowledgeable in internal | (Remove) (Gd=) | L) Adsudl dazlyell yulaos 48,201
auditing standards (including the dujlasl) ddgll plaadl 3§
International Standards for the NEWESRU PN TR WO
Professional Practice of Internal

Auditing);

have the ability to evaluate internal | (Remove) (Bdz) | dazlyadl Olslyz] o e 8yl
audit procedures; PSR
have the ability to prepare, review, | (Remove) (Bd=) | AWl @Slgall slae] A 3yaall
analyse and evaluate financial los ST 91 Lgansiig Lghalxsg Lginzrliag
statements or any of them; B
be knowledgeable with relevant | (Remove) (Bd=) | dball @ld z5lglly dalail d5yaal
laws and regulations; and

be knowledgeable in the tasks and | (Remove) (Bd=>) Lgibexlgg dizelll ploay d8y20))

duties of the Committee.
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At least one of the Members of At least one of the Members of | Ta>lg Tgae J8YI e 0650 OF e | Taslg Touae J8YI e 0550 Of o
the Committee members shall be | the Committee members shall be | &lsY! Ludxe sbacl o Ll 38 BylaY udoeo sliact yo Azl S
an independent Director. an independent Director. orlasia]! odiaed!

Half of the Audit Committee | 4 sbacious Caual 065 OF
members must be independent | ¢ i sl sbacHl o dazlyall
or those who do not meet the | &l (o)lge ogde Gudais Y
criteria of  independence | 0* Brke dxwlll Balall (§ B3)l5)l
mentioned in Article Nineteen | & ¢y 8)sball OE ) dSg> d5Y

from Corporate Governance Al (B9l
Regulations issued by the Capital
Market Authority.

It is required that the audit | &) gac Jiaaw Y of biad
committee member does not J«S\ngbﬁ Ol dgpac daxyoll
serve as a member of audit | 3 doyde dealuw OES jues (e
committees in more than five A1y OT 3 Gyl
listed joint stock companies on
the market at the same time.

(Modify) (o)
The Committee shall appoint from | (No change) (5 az5Y) | Lty o o0 L)l slast Hlisy
amongst the Members who are 0o 0550 O e Limlll doguine Bl
independent Directors, a chairman 39 coninadl BV udomo slach
of the Committee (the ng?yt o il [y ol Jl>
“Chairman”) who shall preside Ly 090l Ll sbact cpa
over the meetings of the a8 oo 08 o e glaW
Committee. In the event that the Crgas Cuaiall 1 Jaid calagell
Chairman is absent from a o)l elog AU ada
Committee Meeting, the present Y 3T — rasoy Aol olelas!
Members shall appoint a qualified Olelatzrl apazr — sbacyl o agi
chairman to preside over such Wl e LW dola)l dunezl
meeting. The Chairman (or his/her Jye &zl jgzmg A5l enlus

delegate from amongst the w3y 1§ puts))
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Members) shall attend all meetings
of the General Assembly to address
any questions raised by the
Company’s  Shareholders. The
Chairman shall be subject to
removal at any time by the
Committee.

The Committee shall appoint, from
amongst the Members or others, a
secretary to the Committee (the
“Secretary”) who shall attend all
meetings of the Committee,
prepare a proposed agenda in
coordination with the Chairman,
record the minutes and resolutions
of the Committee, notify the
Members of the dates of
Committee meetings and provide
them with the agenda and the
relevant documentation for the
meeting, provide assistance and
consultation to the Committee on
matters within his/her competence
and provide the Board Secretary
with a copy of the meeting minutes
following signature of the same by
the Chairman. The term of service
of the Secretary shall be specified
by the Committee. If the Secretary
is also a Member, his/her term of
service shall not exceed his/her
term of service as a Member. The
Secretary shall be subject to

(No change)

(S e gaY)
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removal at any time by the
Committee.
The Board may accept the (No change) (S a2 9Y) | gune &1 lasasl Jgud 8yloY) udea)
resignation of any Member upon adb e ebo Lol slacl e

his/her request.

All Members shall be subject to | All Members shall be subject to | g Jje BIaYl el G | e Jie dola)l diaoll g2
removal at any time by the General | removal at any time by the board | 39 «=39 &1 3 pesan o sbacdl | G5 «cds §1 § pasan o1 sLachl
Assembly. In the event that the | of directors. In the event that the | cuw &Y giae G Dgsac slgiil Jl> | o Y guaae Gl Dguac slgisl J>
membership of any Member is | membership of any Member is | dliwY 2lgw)doguac 548 Ll S8 | Vi 2lgw)diganac A8 dilg Ju8
terminated for any reason | terminated for any reason | 4 (L5 o ST ol 3o of 8y ol | Al (LT o ST of 3e o Blog of
(whether by resignation, death, | (whether by resignation, death, | J=x Touiae cpens 8y Gudarad J920 | B0 Tguine cruad 8ylaY (udmad 90
removal or any other reason) prior | removal or any other reason) | .dalw e dodzedl guanll JaSog cdlmo | 3 (o OF b cdlxe Joxu

to the expiry of that Member’s | prior to the expiry of that Jg! G Lol dunazdl o oppaxd]
term, the Board may appoint a | Member’s term, the Board may JoSog e d8sbasll L JU glai
temporary Member as his/her | appoint a Member as his/her cAdlw Bl dudd| guanll

replacement, provided that such | replacement. The term of service
appointment is presented before | of such replacement Member
the next General Assembly | shall extend to the term of
meeting for ratification. The term | service of his/her predecessor.

of service of such replacement

Member shall extend to the term | (vodify) ()

of service of his/her predecessor.

A Member may not have a direct or | (No change) (s azgY) | 0980 OF dmzrlyell &z guiaal e Y
indirect interest in the business 3 il ol B ile dodas 4
and contracts concluded for the Clusd  dopadl dgaally  JlesYl
benefit of the Company without Aol drozdl dadlgas V) &S 4
the approval of the General

Assembly.

The Saudi Arabian Capital Market | (No change) (S uzgy) | Al Bgudl dipp A5 jadd
Authority shall be notified of the duaing giae S el Ldgaudl
name, position and independence ‘atj das I il aus99
status of each Member, and any Sly e gl dinss Fl e Jas
changes thereto (including ld g ) ey e T3 (ol pas

resignation or removal), within a ‘oljwd)ks (slacyl of Alaiwdl




ArabianAD

Drilling

period of five business days from
the date on which a Member is
appointed or from the date of any
such change, as applicable.

LS clpsdl Gigd> Eo)li (e Jos

Meetings

(&)

[IPER]

Meeting

The Committee shall be convened
at least four times each fiscal year
and when necessary at the
invitation of the Chairman or
his/her delegate, or whenever a
majority of Members see the need
for such meeting. Minutes of its
meetings shall be prepared,
including a summary of its
discussions, recommendations,
directions and decisions.

(No change)

(S agaY)
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A meeting of the Committee shall
be convened by written notice
being given by the Secretary at the
request of the Chairman to each
Member (and invitee, as
appropriate) not less than
seven days prior to the date set for
the meeting, except in cases of
urgency, when a meeting may be
convened on shorter notice upon
approval by a majority of the
Members. The notice shall include
the date, time and location of the
meeting and shall be accompanied
by a meeting agenda and
appropriate briefing materials. The
Members shall aim to attend all the
Committee’s meetings whether in

(No change)

(BYELRETN))

ey (o Bgedy dizelll aaizd
ool Ay 091 Hllas] e
> igedeg — gias SNl
(o)l b e 3l — JigY
oo U3 e pbl dapn J3 elldy
L“é )’l ¢&LA-A-‘>)U Sdea]! .,\.C}A”
dadlgas j9zm G dxlall WY
Je sby plaixl dde slachl dlel
Ol Gy 31 80 Ui Junys yllas]
cdgy Eub Je ol Joaidy
sz J] BUYL pleazdl Ofag
ARV OMN TS gloxdl Jlesl
ey A O3 delaall
oleliz! &8 jgax)  clac)l
&b o ol luast clgw Ll
o lpadgall 520 U3 (0 f Syl
Ll e 3155 3T Ayl b
pean Jl el slacll 709




ArabianAD

Drilling

person, by telephone or video
teleconference, or by any other
method  approved by the
Committee and which allows the
Members to hear each other. The
Committee shall meet at the times
and places it deems appropriate to
carry out its responsibilities. The
Head of the Internal Audit
Department and the external
auditor may request to meet with
the Committee when necessary.

GBI § Al gexzdy sl
plal dle Ll @I oSl
dazlyedl Bl o) il g5
@)l}';ﬂ Oblwdl azlyeg dudslll
e LS sl &o &Loﬁa)’l b

ld ) d )

In order for meetings of the
Committee to reach quorum, it
shall be necessary for a majority of
the Members to be present. All
decisions of the Committee shall
be approved by a resolution passed
by the affirmative vote of the
majority of the Members attending
the meeting of the Committee at
which the resolution is approved.
The Chairman shall have a casting
vote in the event of a tie.

(No change)

(BYELRETN))

doll Olelus! dsyal bk
b3 Huals dgiliacl &l Hgun>
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Gl Lol ey OlguaYl (S9lud

il )y dae Sguo

Only the Members and the
Secretary may attend the meetings
of the Committee. However, the
Directors, Executive Management,
internal and external auditors, or
other persons may attend such
meetings if the Committee
requests their opinion or advice.
The Committee shall hold special
periodic meetings or executive

(No change)
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sessions with the Head of the
Internal Audit Department or the
external auditors whenever this is
necessary  to perform its
responsibilities.

3 O a0 el Gl
Wssun 1Y byg o

The Committee may adopt
resolutions by circulating the
proposed resolutions in writing or
in electronic format to all the
Members for their approval and
signature (and a scanned copy of
the Member’s signature will be
deemed to  constitute an
acceptable form thereof). Written
resolutions shall be passed with
the approval of the majority of the
Members, with the Chairman
having a casting vote in the event
of a tie.

(No change)

(S e gaY)
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Within five days following the
conclusion of each meeting of the
Committee or the adoption of a
written resolution, the Secretary
shall distribute the draft meeting
minutes and/or the resolutions of
the Committee to the Board and to
each Member. Minutes of the
meeting shall be signed by all
Members present at the meeting.

(No change)
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Responsibilities

Ol g ganed!

The Committee shall perform its
main role as set out in Section 0

(No change)

(S e gaY)
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above, by performing at least the
following competencies, duties
and responsibilities:

Oldggunlly plgally Blolaisdl
:J3Y e aJwl

Financial statements and

reports

ad

o

Lol oy dlg @39l

Review significant issues related to | (No change) (s vzgd) | lady (@) degell Sluwdl daxlye
accounting and reporting matters, oot sluely duwl=all gggalL
including complex or unusual A8 91 Biandl Olalaadl eU3 Jodiog
transactions, critical discretionary GJL Lpaadl SYlelly a3yl
areas, and emerging professional EWOIN bdeylg cdanyl
and organizational S iy Blaiunedl durlaidly
announcements, and assess their Al @lsall e sl
impact on the financial statements;

review material or unusual issues | (No change) (EVEXRESN)] aéjj‘l.ojﬁi‘—gi dogo Jiluo @T dazlyo
included in the Company’s financial W)l ladly @Slgdll g
statements and reports, and L Slwe I daxlpy aSal
review issues raised by the 91 (g oo ) adWl BylaYl e
Company’s Chief Financial Officer Sblusdl azlye ol AUV Jggans
(or his/her delegate), compliance NESIES]
officer, or the external auditor;

review the results of the external | (No change) (5 9z ) | e du)Sdl daxrlyall LS o)
audit, along with the management (@l Cblucdl azliag )oYl
and the external auditor, including o Obsme 4 @3 Jasg
any difficulties encountered; AVSVESPV
study the Company’s interim and | (No change) (S dzgY) | Dygiandly ddgYI Adadl @315 duly

annual  financial statements,
express an opinion thereon, and
make recommendations in this
regard to the Board prior to their
submission to the Board to ensure
the  validity, integrity and
transparency thereof; and consider
whether they are complete and
consistent with information that
the Members are aware of and

Al eusy Lgilay T <l a5l
oo ] dall e § Slusss
ol e Loye 13 Al 5
Hladlady paliy lgdl Olal
2o diuday Aol Ci13] Lasd Llasllg
lag slacyl S ddg anll loglasll
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whether they reflect appropriate
accounting principles and policies;

review other sections of the annual
report and related organizational
files before they are issued, and
consider the accuracy and
completeness of the information;

(No change)

(S agaY)

280l 5o 63 ALYl dazlye
Ol dwdadl olaldly (el
By 3 il Wylael Jd dall

) LJSly Sloglasll

review all issues required to be
referred to the Committee in light
of the generally accepted auditing
standards, in cooperation with the
management and the external
auditor;

(No change)

(S = gaY)

e sy & Eall ] gl
O9ladl ldg Ly jaall dazlyoll
.@)Lﬁ:ﬂ Oblusd| &l R &o

consider the accounting policies
followed by the Company, express
an opinion thereon and make
recommendations to the Board in
respect of the same;

(No change)

(BYELRETN))

dasio)l dowlxadl Olubed! dulys
duogdly Gl slsly dSadl (3
AP RS IMEN

identify how the management
develops preliminary financial
information, and the nature and
extent of involvement of the IAD
and the external auditor;

(No change)

(BYEXRETEY)

pobn HIY pld LaS  egd
dauby Al AWl Slaglaall
A1 dazl o)l 8y1) S)lie (a9

.L“g)l.édl Oblwsl &’-")"3

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

(No change)

(S = gaY)
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examine accounting estimates with | (No change) (s vz Y) | (3 duwlall Olpaaidl cpo Gasll
regard to significant matters éjlﬁ.a.!\ G 3ulg) Lyl Sl
contained in the Company’s AS ) Al y)laxdlg
financial statements and reports.

Internal Control AR P-AEN]
Consider and review the | (Nochange) (i dzsd) | Azl LB las daxlieg dulyd
Company’s internal and financial Bl G bl ybls s
control and risk management s O,of 3 3§ by clgidlad (suag
systems and the effectiveness Lehlgiog Sloglaall
thereof, including information
technology security and controls;
and
understand the scope of the | (Nochange) (a5 dzgY) | poylasl) ddsIudl A el BUas 0gd
internal audit of financial reports A1) Aol padl Byl JuB o AL
by the IAD, and obtain reports that e Jorad (I el e Jgaaxlly
include important findings and OlasMag Z{A@.dl Sluegilly gl
recommendations, and ByloYl ldady
management's observations and
comments.

Internal Audit A1) dal el
Adopt the internal audit charter; (No change) (S axg2Y) AW da | pedl doesY sleiel
review the performance and | (No change) (assd dzsY) | Bylal pde daidly sl dazlye
activities of the Head of the 3929 pde Oloudy ddsIWl dax| o)l
Internal Audit Department, and ciaidl e Bjae ab dg8 &
ensure that there are no Qs Ol )Yl Ludomal Ao gills
unjustified restrictions on his/her 4l gl S8y dlie g
activities, and make
recommendations to the Board
with respect to his/her
appointment, dismissal, annual
remuneration and salary;
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oversee and supervise the | oversee and supervise the | &ls] dasdly lol e CBLaNlg LBJI | 8yls) dlasdly elol e 3l aNlg D8I
performance and activities of the | performance and activities of the | oy @aml) 45aJL A3l daxlpall | oo Basal) 4540 AdsI) daxl )l
Company's IAD to verify the | Company's IAD to verify the | <l 3 lpdlady Aol oylgall H855 elal QG leidlady doidUI ylgall Lo1g3
availability of the necessary | availability of the necessary | 3 lp dbgwll plgally JeVl | 335 Lo dbgiall plgally JlacYl
resources and the effectiveness | resources and the effectiveness A ladl digall olaall RN RIN IV PON ||
thereof in performing the tasks and | thereof in performing the tasks
duties assigned thereto in | and duties assigned thereto in
accordance  with  appropriate | accordance with appropriate
professional standards; professional standards.

And If the company does not | (ad 315 a2l 35l 55 o 131
have an internal auditor, the | u«l=Jl Jl oy euds dixll
committee shall submit its |9 dwad J] dxbdl G ol

recommendation to the Board G Sy dlaiwl
regarding  the need for
appointment or seeking
assistance from an external o ap us

8489 49|
office. (8,8 )

(New paragraph)

approve the annual audit plan and | (No change) (e vz gY) | Dgiud! dazlyall das e dd31g0ll
all changes to the plan, and review dhazdl e Olpsdl aes
the performance and activities of dazlyedl 8yl5] daizdly slol dnxlyag
the IAD compared to the plan set degpgall daxdl dylae ddslul
therefor; W
work with the Head of the Internal | (No change) (A5 azrg2Y) | ANl daslyedl B)la] oo g Joad
Audit Department to review the > WESRV/I-PESTON I WiV PES N
internal audit budget, resource Suglly daadlg ylgall  dasg
plan, activities, and organizational EAEAR PN PN PPWESH]
structure for the internal audit )
duties;

review the Company's internal | (Nochange) (S gl) | Adsll dazlpedl Gilsly>] dazlye

audit procedures; ASad)
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consider internal audit reports, and | (No change) (A vz gy) | Al daxlpedl ylas dwlyo
follow up on the implementation dpzuaill OlelyzYl duiaid daling
of corrective measures with regard Lgad 8319l ol gelall
to the observations contained
therein; and
meet separately with the Head of | (No change) (i a2 g2Y) | Bl e g Al Wlelasix| die

the Internal Audit Department on a
regular basis to discuss any matters
that the Committee or IAD deem
necessary to be discussed in
private sessions.

Q9> iy A dxxlyell
9 Al 65 Plue ST dadla)
83 AWl dazlell J95une

Aol Ol § lgadlie

External Auditors

Review the external auditors’
proposed audit scope, approach
and plan, and provide an opinion
thereon, including coordinating
audit efforts with internal audit
activities;

(No change)

JsY il Gl dxzlye
@)b’d‘ Obludl azlye) daxlyell
b gildye shbolg dilas-g deging
& dazlyell 3942 Gruds M3 3 L

AW dasyodl Al i

recommend to the Board to
nominate, dismiss, and determine
the fees of the external auditor,
and review the scope of the work
thereof and the terms of contract
with the same, provided that the
recommendation takes into
account the independence of the
external auditor;

(No change)

(BYEXRETEY)

&l s BN pulamal dio gl
iy dieg ()l bl
b &g das él.];u dazlyag colasl
3 Ao gdl J5B Of e cdan J3laxll
Sblusdl gzlpe IMlizwl el

,@JL‘S«J‘

review the performance of the
external auditor, supervise the
activities thereof, and approve any
activity outside the scope of audit
work assigned thereto during the
performance of the duties thereof;

(No change)

(S = gaY)

G Oblusl arlye 15l dazl e
e dadlgally ailazdl e CB1LaYlg
dnzrlyall Jlasl 3las 7yl blis

Aolga slal UM a4 Aol
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study the external auditor’s report,
observations and reservations on
the Company'’s financial
statements, and follow up on the
relevant actions;

(No change)

(S agaY)

@)l}'dl Obludl o py85 dulys
@lgdll Ao dlaaxiy dSlaseyg
Glely2Yl daling 45l Al

P EREREEN|

verify the independence,
objectivity and fairness of the
external auditor, and the
effectiveness of auditing, taking
into account the relevant rules and
standards, and make
recommendations to the Board in
this regard;

(No change)

(asdS = gaY)

&l Al e 3asdl
Dpegdgey @l Oblusdl
Jsl  adlad  Sdey  cadlasg
delgdll Hlae)l @ R &o cdazlyall
2\,54031]\3 )l old mlaadlg

3 (as Llagd Bylayl udzeal

verify that the external auditor is
not providing technical or
management services outside the
scope of the audit work, and make
recommendations to the Board in
this regard;

(No change)

(BYELRETN))

axlpe @A pde e (3asdl
Zl;:)blgi ded Yl @)GJ\ Oblws!
o b Y1 ) Buogdlly

RO

meet separately with the external
auditor on a regular basis to
discuss any matters that the
Committee or Auditor deems
necessary to be discussed in
private sessions;

(No change)

(S = gaY)

&>b.n o aiwn wlelois! dae
a:gj.s dayay @JL‘S«J‘ Oblwsl
o Azl 65 Plue @1 dadlial
Olud> § Wgiiddle )90 el

respond to the inquiries of the
external auditor; and

(No change)

(S = gaY)

=he Ohludiwl e Y
ol Sl

settle any disputes that arise
between the management and the
external auditor regarding financial
reporting.

(No change)

(S = gaY)

Bl o as ol & digud
Glai o ()l Gblusdl azlieg
Al sl lael

Compliance

pLAY
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Verify and monitor the Company’s
compliance with the Applicable
Law;

(No change)

(S agaY)

bl Al A (e (3al
3 bl ey oyl

review the effectiveness of the
control system, ensure compliance
with the Applicable Law, the results
of investigations conducted by
management, and follow up on any
non-compliance (including taking
disciplinary action);

(No change)

(S agaY)

adlell pla Adlad Guo daxlye
s Lyldl daaiVL alFUV Olass g
dnliag Byl Loy (&1 Ol
3551 <3 § ) el ps > s

(Al il 2l

review reports and results of
investigations  conducted by
competent auditors or supervisors
in addition to any remarks given by
the external auditor or internal
auditors and verify that the
Company is taking the required
measures in this regard.

(No change)

(BYELRETN))

olid>d @iy s dazlw
dadaall ol ABJ ol
e olasde Sly  cdyaisall
o @)GJ\ Oblusl &=y
R éﬁzﬁdb cQ_%Jé-\.JJl Q}a.?-\_).a.]\
Lgslao doyDI Silely2H 4S8l 3l

review the process of
communicating the rules of
professional conduct to the
Company's employees and observe
the compliance with the same.

(No change)

(S = gaY)

Dsledl as1ss Pk dedas dnzlys
PAYN dbly05 AS 40 jlbga) 3ol
les

review the contracts and
transactions to be entered into by
the Company with any related
party, and make recommendations
to the Board in relation to the
same;

(No change)

(S = gaY)

Of g CMelatlly Sgiall dazlye
693 SLLY ae dSadl gy
lwogiy lldy @iy A8l

oY Lukzes I @3 Jl

ensure that appropriate
arrangements are put in place and
implemented to allow for the
confidential and  anonymous
submission by the Company’s

(No change)

(S e gaY)

A kb @by on SH
ola) 25 I dsalioll il
A Jgezesy S Sio 44
Sl Ol cgdyliey  egilbgle
Sluwa ol doolno of &l Jiluwa
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employees of concerns regarding
any financial, accounting or
auditing matters or any cases of
non-compliance through a
reasonable mechanism; and

o0 &1 9 dazhall Jloch 3lass
LAY pae Y-

obtain regular updates from the
Company's management and legal
advisor regarding compliance
issues.

(No change)

(S e gaY)

S Oluziwall Ao Jgaaxdl
Wylidnay 4S,adl Byl) oy elatio
R Blcay 3lais Lasd (355181

Reporting to the Board

owlxal) y)\Ed! a8y

Submit periodic reports to the
Board regarding the Committee’s
activities and issues identified and
provide recommendations to the
Board that it deems appropriate in
any matter within its
competencies, as necessary;

(No change)

(BYELRETN))

Olan oY1 udmad dy95 )& 03
da8iSa)l Jiluwlly dislll ddaadl
B pudzme JI luogs T elsly
gz oo Al T (G Awslio a3

23 bdu Lo lais|

provide an open avenue of
communication amongst the
Internal Audit Management, the
external auditor and the Board;

(No change)

(BYELRETN))

8] e Jwolsild d>gitde Jw 2855
Oblusd! glyeg LI dazlyall

ESIOIIEMENTIEIIES]

provide an annual report to
Shareholders  describing  the
Committee’s formation, duties and
performance of such duties in
addition to such other information
as may be required by applicable
rules, including approving services
outside the auditing scope;

(No change)

(BYEXRETEY)

oedlndl I Sghw pyBS @uds
Wiloly Lgolgey dimlll LSS Casay
lasg 5y loglas (ST cplgall el
8 Lo clgy Jgomall dsl gl dyias o)
Aoyl Sloasdl e dablgall el

Aazlyell Glas (e

review any other reports on the
Committee’s responsibilities,
issued by the Company;

(No change)

(S e gaY)

Azl Gl g5y @l 4S8
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prepare an annual written report
assessing the adequacy and
effectiveness of the Company’s
internal control, financial and risk
management systems - including
information technology security
and controls - and its
recommendations in  respect
thereof, as well as the tasks
undertaken by the Committee
within its competence. Copies of
the report should be made
available for collection by the
Company’s Shareholders at the
Company’s head office and
published on the website of the
Company and the Exchange at the
time of publishing the invitation to
convene the relevant annual
General Assembly meeting, and at
least ten days prior to such General
Assembly meeting. A copy of the
report should be read out at that
meeting; and

(No change)

(S agaY)

G b 0 5o s k5 Sl
LB ol ddlady HUS s Olas
Loy — sblseall 8)lalg Adlelly duls-ll
Gloglaadl  dud3 ool W3 §
& Wiy 840 s - lehalgads
@ cwld Lo J) dLoYL oladl s
Gl 3 Jsi 63l sl (o
I (po 488 Ted g 939 Lguoliais!
Lo bl A8 555e 3
Ly (padlenall o 232 g0 S
380 39 S0 aBgoll 3 iy e
A N Ggud) GV @30l
ool dunazll Plaizl slaas 5ol
W3 0% Of e @Ml 93 (S gl
degall oo JEI e ol 8 e i3
U1 sl Jug flaizdDU sl

ezl sl

prepare a written report to the
Board regarding the Company's
internal audit procedures and the
Committee's recommendations in
this regard.

(No change)

(BYEXRETEY)

Y pudma ] Q938 0,85 las]
AW dazlpl Olsly>] Olao
Gl led &l Oluogiy 4l

ROTAE

Miscellaneous

3 ©lggue

Perform such other activities
relating to this Charter, as
requested by the Board,;

(No change)

(asdS = g2Y)

Bl @3 63V JlasYb pliall
oddeme Cdb e 2lo AW odg
.5)‘.3?‘
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confirm, on a yearly basis, all | (Nochange) (o dzgaV) | Juais @3 A8 iy (Sgiun St A ST
responsibilities set forth in this ode § yle)l Ollgiuall auwx
Charter are performed; and A=
regularly assess the performance | (No change) (45 sz gY) | Lggd gyae S slly Limelll slal s
of the Committee and every ~elaie S
Member thereof.

While performing the Committee’s | (No change) (i uzgY) | e Layod Ll @ el oyos
oversight role, the Committee will Olggadl @l Hloedl § ey
be mindful of the division of o= 9 L olelbaisdlg
responsibilities  between  the @,99 A5 ad) dydaaiad! 8ylaYlg 8)laYl
Committee, the Board, the Sblucdl gzlyeg ddsul daxlyell
Company’s management, the IAD, o )W Jgua> > L.:gg .@Jb'dl
and the external auditor. In the o= wbhldy dll Olusgs
event of a conflict between the ISV udemall (ady 13 of Byl
Committee’s  recommendations el ons Olaw Lol duogn
and the resolutions of the Board, s 9l e 9l (2l Gl
or if the Board resolves not to URVIR VPSSP B0 PR BV BN S PR
follow the recommendations of Comd Al damledl Byl
the Committee with respect to the duogs BIoYl Gulxe 40y85 (presdd
appointment, dismissal, sl ade Qlwly gl ey &)l
assessment or remuneration of the g ByloYl udaxs
external auditor or the

appointment of the Head of the

Internal Audit Department, the

Board must include in its report a

summary of the relevant

recommendations of the

Committee and the reasons for not

adopting such recommendations.

Powers Oladall

The Committee shall have the | (No change) (S azad) | 3 A dduall &zl aieds

authority necessary to perform its
duties and responsibilities and the
authority to investigate (or

dgalgns lobarsy gl Jone
Sl 51 3 s slyr) duoDlaog
3?) olbaizl @l § 3%
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delegate) any matters within its
competence. In particular,
the Committee shall have:

eyl dzg deg (Ed pasgadll
ub L

unrestricted  access to  all | (No change) (s dz ) | Sl Olrw e oY1 5>
documents and records of the A8 090 Lgasligg
Company;

unrestricted access to  the | (Nochange) (il dzaY) | aSadl 5oy widadl aé Jguogll 3>
management and employees of owdxe clach lld 3G W) lgsabogag
the Company (including Directors, slacly cpduad! Wggunelly Byl
executive officers and members of (Al ddsul dazlyell (30,8
the Company’s internal audit 2o Jo S Ogladl egale ¢fag
team), all of whom shall cooperate OSee g Lyl g Dy dxll
fully with the Committee and shall Lgoylas diel ST (de dudly Bygumg
answer promptly and fully any vt
guestions raised by the

Committee;

the right to establish | (No change) (S aze) | e A Jos 35 JSa3 § gl
subcommittees consisting of one pleally plal) slachl oo 4ST o guac
or more Members to carry out such ol lady dolll g lguogds &
duties as the Committee may A5
delegate and as are permitted

pursuant to this Charter;

the right to appoint and retain | (No change) (45 2az92Y) | oo ol e Blasadlg (pens § 3!

outside counsel, accountants or
other specialists to advise or assist
the Committee, as necessary
(which appointment, including the
name of the retained party and any
relations it has with the Company
or its Executive Management, shall
be recorded in the relevant
minutes of meeting of the
Committee); and

o Bl aelxally Oladad!
(o::.,\.i.ﬂ elpnsdly cuaiseal] (po Pﬁﬁ.ﬁ
[Powe gideluo 31 EVES|) 5)3.&-«]\
el 3 d8Mall 93 dolll &L@Z}l
Sl ol pasadl ewl S5 ae
Byl ol Sl ae A @B

JERIEY
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the right to undertake any other | (No change) (i azgY) | )3 Gyl Olelyz] ST 31§ 3!
actions that the Committee cloY L)9 4o g3l Jgiine S &l
reasonably considers necessary to dxgll  Je Welgey lglolais
satisfactorily perform its duties and CVR VX VET WEIE TN PRI IZIN]
responsibilities and satisfy its AsSWI ol
obligations under this Charter.
The Committee may require the | (No change) (AsS uzgY) | udome o ekl OF Ll G920
Board to convene a General 2laaiW doladl damazxdl Bgc BylaYl
Assembly meeting if a material 9 e BV e @lel 13
financial loss or damage s Sl ol Y dSadl Cupyal
detected or if the Committee’s 89ed ByloYl pulxe o9y deginr
work is being obstructed by the logo 15 UM 3laasd delall dxnncll
Board. A notice of invitation to eVESU NNy YR
convene a General Assembly
meeting must be issued by the
Board within 15 days of the
Committee’s request.
Remuneration B

Remuneration | Any remuneration granted to the | (No change) (i a2V | JSCadly slaas S uies 818K (6T 055 W]
Members shall be in such form and dolall ezl oo (W1 adlly
amount as determined by the (adg ByloYl Lulze duogs e 2l
General Assembly upon the Olyloadl Juadly djludl dadasSU
recommendation of the Board, in Bgudl (§ 5L
accordance with the Applicable )
Law, and best industry practices.

Entry into Effect and Review dazyollg Sl

Entry into Effect | This Charter shall be adopted by a | (No change) (s dzg)) | cpo I8 gy Ao ol daias !

and Review resolution of the General O duogs de 2o dela)l damaxd) dazlypallg
Assembly, following a Eo)B (e 880 05559 BylaYl udzeo
recommendation by the Board, Gle Aol ezl Jud oo o lasel
and shall enter into effect from the dalaiall oldhaially o831 0L
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date on which it is approved by the eIy ddlaidly HlasYly ZLadYl
General  Assembly.  Whereas Gl Aoyl O e 4yl
provisions and requirements in zhal &b e Blasl Sl Je
connection with disclosure, dalasBU sy ¢(Bgudll 3 N.«Sl
notification, transparency and Auyld)

reporting in relation to listed
companies shall be applicable to
the Company from the date of
listing of the Shares on the
Exchange, in accordance with the
Applicable Law.

The Committee shall periodically | (No change) (s agY) | oda ‘a&ﬁ dazlyey izl pgd
review the provisions of this Wluogs pdisy duygd dasay dosWI
Charter and recommend any ByloY! Ludzead Lgade Dbl b
amendments thereto to the Board.

Any amendments to this Charter | (No change) (e uzg2Y) | AWl oda (de cdbdas ST dasal
shall be adopted in the same oda L waedel @I @ld daylall
manner in which this Charter was ) S

adopted.
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Comparing Nomination and Remuneration charter

5B g loed Wl L Jos Aoy dylde

Nomination and Remuneration charter

5By Oiloecds W diced Jos dx5Y

Amendments Sl

Article Before After IRESI[INER ol L8 alaJ!
Introduction The Nomination and Remuneration | The Committee operates in | Joa)l d>sW (a8g Lzl Jons | By Sl il dixd Coians doddno

Committee (the “Committee”) of | accordance with this charter (this ugiag (7= oda | & (“domlrs b ld g Hladg)

Arabian Drilling Company ‘(the “Charter”). The de‘ﬁned. terms ) dediwe)l  Olallasadl) @y ("ASREI) duya)l Haxdl A

“Company”) has been establlshe,d used but not defined in t‘hIS L;w| G oda ‘3 (48 20l dolall M! Jd e Lh&ad

by the authority of the Company’s | Charter shall have the meaning oY oo 1 godall 3 Byl d,ym.zﬂ ) a&SL M“L“An

general assembly of shareholders | assigned to them in Appendix 1 of J b S ww"a‘syan B399 Wl g ("doladl

(the “General Assembly”) and shall | the  Corporate = Governance e . 7| el Jealy (ol A5 pllad

operate in accordance with this | Manual of the Company, unless I3 B Bledl paiy (7ASWI) oda Jaadl dosDU Tadg

charter (this “Charter”). The | the context otherwise requires. AE) dedsviwall Olsdlasaal) 5809

defined terms used but not defined 8319l Glaadl diMl 0l (§ (d8y20)l

in this Charter shall have the ASexl A8y e 1 @l @

meaning assigned to them in Bled! a3y o) Lo (Sl sl

Appendix 1 of the Corporate NOIRYE-)HES

Governance  Manual of the

Company, unless the context

otherwise requires. (change) (Joaas)

Purpose w2yl

Purpose The purpose of the Committee is to | (No change) (a5 azgd) | Baelue (§ diaelll (oo oyl Jie o2yl

assist the board of directors (the
“Board” and each member of the
Board, a “Director”) of the
Company in fulfilling its oversight
responsibilities and to perform the
duties, responsibilities and
authorities  described in this
Charter.

CHIYl udama”)  ByloY U»bu
Mﬂmim&@&j&l)ljiéj
3 ("BYN pudrn gaae” s 815

pbdlly Aol Bldggue slol
Ol ggenally ©lobaizd
oD LB L@.”J.c LP}“';“"J‘ OQD-Mb

) A3
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The primary role of the Committee
is to: (i) lead the process of
nominating and evaluating the
Directors, Senior Executives and
employees of the Company; (ii)
ensure the effectiveness and
soundness of the Company’s Board
and Executive Management
structures and the relevant internal
policies and procedures; and (iii)
assist the Board in the review and
determination of the remuneration
of Directors, members of the
committees of the Board, Senior
Executives and employees of the
Company.

(No change)

(S agaY)

ih e Dl Bl el ey
sbacl quily zedy dudes B33 (1)
omdeaall HWSy Byl e
adlad Ol (2) $aSalL cpabsgally
5)\.}}!\_9 5)|.3>’| u».lzn US.{A aAy—wj
OlelyzVly  Olobudly  ddpaid]
Bdclins (3)9 $48Madl 13 Al
oy daxle 3 BLY Gud=e
sUacly )oYl Gulame sbiash B
omdaaidl HUSs ByaYl ulze Ol

AS8JL cnabgallg

Formation

LS

Formation

The Committee shall be composed
of at least three and no more than
five members (each a “Member”
and collectively, the “Members”),
who shall be appointed by the
Board for a term not exceeding
three years. The term of service of
the Members who are also Directors
shall not exceed their respective
terms of service as Directors. The
Members may be re-appointed for
subsequent terms.

(No change)

(S agaY)

e slacl BW o Ll JSas
W) sbacl e e wis Vg J3YI
Cganll’s payiie ege S
pam ("ebasiy etz
BN Helms Y Buad BVl ele
Q gan)) biguac 8o L33 Vg .l i
BIaYl udms (§ Toaae O 13) il
Y pule § dgaac Bie e
sLacl guas Bale] Lily jg

Aasy ol i

Executive Directors may not be
appointed as Members and at least
one Member shall be an
independent Director.

(No change)

(A5 agaY)

oo sliash o T ol Sez Y
e izl § 2bacl cudaasd 8yl
oo JBY e TuslgTgune o @i OF

-onkina! 8)laY udzes sbact o
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The Committee shall appoint, from
amongst the Members who are
independent Directors, a chairman
of the Committee (the “Chairman”)
who shall preside over the meetings
of the Committee. The Chairman of
the Board, if a Member, may not be
appointed as the Chairman. The
Chairman (or his/her delegate from
amongst the Members) shall attend

The Committee shall appoint,
from amongst the Members who
are independent Directors, a
chairman of the Committee (the
“Chairman”) who shall preside
over the meetings of the
Committee. The Chairman of the
Board, if a Member, may not be
appointed as the Chairman. The
Chairman (or his/her delegate

W Lty LgsliasT oo oy Aizlll a3
sl 5o 0550 O e (“omiy)
oS U= éﬁ-'r‘l‘w 33 |5)b}’\wl:,u
izl § Touaae 8)loY! Ludomo )
olog g Lty o OF Jg0 Y @ld
i — oy dodll olelaiz! juws)!
oz — cLacyl o0 dgh e
o€ LW dola)l dmaxdl Wilelaiz!
Bde (3819539 .4S, & ‘_,Abhwo Azl
& dbgac Ble o ubyll (s

Lo Lt Lliac cp oo dilll o
sbasl oo 0550 Of e ("oml”)
oS U= L,éﬁ oddsiwa]| 5_)|..\}3| oo
izl 4 Tuaae ByloYl udxe uutS)
o3 g Ly hm Of jg2m0 Y il3
i — oy dadll olelis! syl
oz = sbasdl oo dwgn e
O BN Lol duaadl wlelosz
Bue (31959 A5l polue A
G dgiae Bhe mo puiyll s

all meetings of the General | from amongst the Members) | domsttdiediodlSomlesS d«zU\ S oyl Jie il e WS cdixlll
Assembly to address any questions | shall attend all meetings of the WER PO ROCTITY
raised by the Company’s | General Assembly to address any
Shareholders. The term of service of | questions  raised by the
the Chairman shall coincide with | Company’s Shareholders. The
his/her term of service as a | term of service of the Chairman
Member. The Chairman shall be | shall coincide with his/her term
subject to removal at any time by | of service as a Member. Fhe
the Committee. Chairman—shall—be—subject 1o
removal—at—any—time—by—the
Coraraifens
(change) (Jouns)
The Committee shall appoint, from | (No change) (S oY) | e ol Wglael (o oy dizelll oy

amongst the Members or others, a
secretary to the Committee (the
“Secretary”) who shall attend all
meetings of the Committee,
prepare a proposed agenda in
coordination with the Chairman,
record the minutes and resolutions
of the Committee, notify the
Members of the dates of Committee
meetings and provide them with
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the agenda and the relevant
documentation for the meeting,
provide assistance and consultation
to the Committee on matters within
his/her competence and provide
the Board Secretary with a copy of
the meeting minutes following
signature of the same by the
Chairman. The term of service of
the Secretary shall be specified by
the Committee. If the Secretary is
also a Member, his/her term of
service shall not exceed his/her
term of service as a Member. The
Secretary shall be subject to
removal at any time by the
Committee.
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All Members shall be subject to
removal at any time by the Board. In
the event that the membership of
any Member is terminated for any
reason (whether by resignation,
death, removal or any other reason)
prior to the expiry of that Member’s
term, the Board shall appoint a
replacement Member as soon as
practicable. The term of service of
such replacement Member shall
extend to the term of service of
his/her predecessor.

(No change)

(S agaY)
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The Saudi Arabian Capital Market
Authority shall be notified of the
name, position and independence
status of each Member, and any

(No change)

(A5 agaY)
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changes thereto (including
resignation or removal), within a
period of five business days from
the date on which a Member is
appointed or from the date of any
such change, as applicable.

Wld @ L) s e T3 wlpis
ALl duaz UM (slacyl of ezl
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Meetings and

Procedures

Slely=Ylg Olelaiadl

The Committee shall meet at least
once every six months. Additional
meetings may be held from time to
time and may be convened at the
request of the Board or any of the
Members.

(No change)

(S agaY)
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A meeting of the Committee shall
be convened by written notice
being given by the Secretary at the
request of the Chairman to each
Member (and invitee, as
appropriate) not less than five
business days prior to the date set
for the meeting, except in cases of
urgency, when a meeting may be
convened on shorter notice upon
approval by a majority of the
Members. The notice shall include
the date, time and location of the
meeting and shall be accompanied
by a meeting agenda and
appropriate briefing materials. The
Committee shall meet at such times
and places as it deems appropriate
to fulfil its responsibilities.

(No change)

(BYELRETN))
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The meetings of the Committee
may be convened in person, by

(No change)

(s agaY)
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telephone or video teleconference,
or by any other method approved
by the Committee and which allows
the Members to hear each other.
The Committee shall meet at the
times and places it deems
appropriate to carry out its
responsibilities.
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Only the Members and the
Secretary will be entitled to attend
meetings of the Committee.
However, others may attend such
meetings at the invitation of the
Committee.

(No change)

(S e gaY)
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In order for meetings of the
Committee to reach quorum, it shall
be necessary for a majority of the
Members to be present. All
decisions and actions of the
Committee shall be approved by a
resolution passed by the affirmative
vote of the majority of the
Members attending the meeting of
the Committee at which the
resolution is approved. The
Chairman shall have a casting vote
in the event of a tie. No Member
shall be entitled to vote on any
matter in which he/she has a direct
or indirect interest.

(No change)

(BYELRETN))
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In the absence of the Chairman and
an appointed deputy, the remaining
Members present shall elect, from
amongst themselves, a Member to

(No change)

(A5 agaY)
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chair the meeting from those who
would qualify under this Charter to
be appointed to that position.

I Jaiad cagell oo oo gl
S i 9oy Cuaiall

The Committee may adopt
resolutions by circulating the
proposed resolutions in writing or in
electronic format to all the
Members for their approval and
signature (and a scanned copy of
the Member’s signature will be
deemed to constitute an acceptable
form thereof). Written resolutions
shall be passed with the approval of
the majority of the Members, with
the Chairman having a casting vote
in the event of a tie.

(No change)

(S agaY)
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Within five days following the
conclusion of each meeting of the
Committee or the adoption of a
written resolution, the Secretary
shall distribute the draft meeting
minutes and/or the resolutions of
the Committee to every Member.
Minutes of meetings shall be signed
by every participating Member.

(No change)

(S agaY)
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Responsibilities

CJ@_QM‘

The Committee performs its
principal role as described in
Section 0 above by exercising at
least the following functions, duties,
and responsibilities:

(No change)

(S = gaY)
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Nominations

Prepare, recommend to the Board,
and oversee policies and criteria in
relation to the appointment of

Prepare, recommend
Board, and oversee policies and
criteria in
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Directors and members of the
Company’s Executive Management
(the “Nomination Policy”);

appointment of Directors and
members of the Company’s
Executive Management (the
“Nomination Policy”), and
proposing to the Board of
Directors and supervising the
implementation.

L8l (Ol Ausben”)
Wi e Gy 8,oY1 uloal

Gduadl BlaYl slacly
(" Ol A dolew”)
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(change) (ud)

recommend to the Board | (Nochange) (edd az9Y) | el zadosiy B)oY) Luloe) o gill
candidates for nomination (or re- PPV Balely BlaYl pulae 3
nomination) to the Board in Aol s g dyyludl dedasSU
accordance with the Applicable Law

and this Charter;

at least annually review, assess, and | (No change) (A5 9zY) | Oluogdl @Ay eudly dxxlye
recommend to the Board the skills, obaa)l  olas BlaYl udoxd
qualifications, and credentials Lgan) o)W Wipsdly OB sy
required for membership in the SloYl  aslbyy  HylaYl udxe
Board and the Company’s Executive S Dgiw Byguay A5l el
Management, including setting the Gl gl wass el Jadwg . J3YI
time commitment required for such slusly bganaall i) dapass uan
membership and the job BIaYl pukme slacy adsy Ciueg
specifications for executive, non- diuedly rodaadl peg puduasd!
executive, and independent AS sl Lduaad! 8ylalg
Directors and members of the

Company’s Executive Management;

verify on an annual basis the | (Nochange) (S dzed) | il o G Sin 3ol

independence of each independent
Director in accordance with the
Applicable Law and the absence of
any conflict of interest, in case a
Director also serves as a member of
the board of directors of another
company;
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periodically review and make
recommendations to the Board
concerning the succession plans for
Directors and Senior Executives,
taking into account the challenges
and opportunities facing the
Company, as well as the skills and
expertise required in the future;

(No change)

(S agaY)
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evaluate and recommend to the
Board potential candidates for
Executive Management positions in
the Company and, in particular,
assist the Board in selecting,
developing, and evaluating
potential candidates for the
position of CEO.

(No change)

(S e gaY)
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develop, and periodically review,
procedures for filling vacancies in
the Board and the Company’s
Executive Management and make
recommendations to the Board
regarding the selection and
approval of candidates to fill such
vacancies.

(No change)

(S agaY)
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Regularly review the structure, size,
composition, strengths, and
weaknesses of the Board (including
the skills, knowledge, and
experience) and the Company’s
Executive Management and make
appropriate recommendations to
the Board that are compatible with
the interests of the Company;

(No change)

(S = gaY)
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Develop, recommend and oversee
an annual self-evaluation process
for the Directors and certain Senior
Executives of the Company.

(No change)

(S agaY)
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Aol &l
The When nominating a Board | be <Ll Olwidl diod e Olely]
Nomination member,  the nomination | L slelye 8)laYl julme sbael oty gl
Procedures committee  shall take into | &slall OE&) dSs> A=Y (§ 3)9

consideration the provisions of | by & o adldl Geudl dia (4o

these Regulations and the | .ldlaie ;e dingll 0),85 Loy ST

requirements set by the

Authorities.

(New) (B 8,49)
Publishing the The Company shall publish the | 3 zadl o] &5 Sl Je OMe|
Nomination nomination announcement on | @dgally ASad J9AIY xdgall i Al
Announcement the websites of the Company and | 4wy @T Q9 Al Ggul) ijﬁy|

the Exchange and through any
other medium specified by the
Authority; to invite persons
wishing to be nominated to the

Bgcd) M3y Ayl asdss &5
isiand ) § ) ot
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membership of the Board, oMY )i
provided that the nomination

period shall remain open for at

least a month from the date of

the announcement.

(New) (B> 8,89)

Remuneration CHELWN]
Prepare, recommend, and oversee | (No change) (Asd uzgY) | udome sbiacl OB duwlbew slac)

the implementation and disclosure
of a policy for the remuneration of
Directors, the Senior Executives,
and members of the committees of
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the Board (the “Remuneration
Policy”), which shall be presented
before the General Assembly for
approval;

Wdds e CBLay cdolall deardl
g zladdly

prepare an annual report on the
remuneration and other payments
(in cash or in kind) received by
Directors, Executive Management
and members of the Board
committees, and the basis for the
remuneration received with respect
to the Remuneration Policy
(including a description of any
significant departures from the
Remuneration Policy) (the “Annual
Report on Remuneration”), for
presentation before the Board for
consideration;

(No change)

(S e gaY)
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regularly review and assess the
effectiveness and appropriateness
of the Remuneration Policy and
make recommendations to the
Board in relation to the same;

(No change)

(S agaY)
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recommend to the Board the form
and amount of remuneration to be
granted to the Directors, Senior
Executives of the Company, and
members of the Board committees,
in accordance with the approved
Remuneration Policy;

(No change)

(S = gaY)
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review and make recommendations
to the Board regarding the
Company’s incentive plans for
Directors and employees, including

(No change)

(A5 agaY)
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in relation to adopting, amending,
and terminating such plans.

Slaiel Blaiy Laad ¢l L} Las ¢B)loY!
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prepare and oversee a career
progression framework for the
Company’s employees detailing,
among other things, the general
range of professional ranks and
levels, salary scale, benefits and
allowances (in cash or in kind) for
the relevant professional rank and
level; and

(No change)

(S agaY)
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prepare all disclosures required
under the policies of the Company
and the Applicable Law to which the
Company is subject, including, at a
minimum, disclosures relating to
the Remuneration Policy and the
Annual Report on Remuneration,
and disclosures regarding
remuneration in the annual report
of the Board.

(No change)
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Other Miscellaneous

S ):-i ‘aS:-i

Perform  such other related
activities as requested by the Board.

(No change)

(S = gaY)
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While performing its role, the
Committee will observe the division
of responsibilities between the
Committee, the Board, and the
Company’s management.

(No change)

(S = gaY)
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The Committee shall submit a
report to the Board on its work,
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recommendations, conclusions and
decisions after each of its meetings.
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The right to review the company’s
records and documents necessary
for the committee to perform its
duties and responsibilities without
restriction.

(No change)

(S e gaY)
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The Committee shall have the
authority necessary to perform its
duties and responsibilities and the
authority to investigate (or
delegate) any matters within its
competence. In particular, the
Committee shall have.

(No change)

(BYELRETN))
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Aol g ylas Al (S

unrestricted access to all
documents and records of the
Company that are necessary for the
Committee to perform its duties
and responsibilities;

(No change)

(BYELRETN))
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unrestricted access to  the
management and employees of the
Company (including Directors and
Senior Executives), all of whom shall
cooperate fully with the Committee
and shall answer promptly and fully
any questions raised by the
Committee;

(No change)

(S = gaY)
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the right to establish
subcommittees consisting of one or
more Members to carry out such
duties as the Committee may

(No change)

(S e gaY)
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delegate and as are permitted
pursuant to this Charter.

the right to undertake any other
actions that the Committee
reasonably considers necessary to
satisfactorily perform its duties and
responsibilities and satisfy its
obligations under this Charter.

(No change)

(S agaY)
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This charter shall be approved by a
decision of the General Assembly
based on the recommendation of
the Board of Directors and shall be
effective from the date of its
approval by the General Assembly.
Note that the provisions and
requirements related to disclosure,
notification, transparency and
reporting applicable to listed
companies apply to the company as
of the date of listing the shares on
the market, in accordance with the
applicable regulations.

(No change)
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The committee reviews the
provisions of these regulations
periodically and submits its
recommendations for any
amendments to them to the Board
of Directors.

(No change)

(BYEXRETEY)
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Any amendments to these
regulations shall be adopted in the
same manner as these regulations
were adopted.

(No change)

(A5 agaY)
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Board Membership Policy and Procedures
Part 1: Introductory Provisions
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1. Introduction and Purpose

I /PY-PRVIN I |

This policy has been established to define the general
guidelines for Board of Directors’ membership.
Candidates applying for board membership are
selected by comparing them against the criteria set
out in the Companies Law, the company’s bylaws, and
the Corporate Governance Regulations issued by the
Capital Market Authority."

e 3 Byl Al Abead) dyoind) bl 03 g 3
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The terms and expressions used in this Policy shall
have the meanings assigned to them in the Company’s
Corporate Governance Manual unless otherwise
required by the context.
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Part 2: Board Membership Requirements

Byl udomo ‘3 digsanll g :‘“;wl s3]l

The criteria for membership in the company’s
Board of Directors are determined under what is
stipulated in the Companies Law, the Company’s
By-Laws, and the Corporate Governance
Regulations issued by the Board of the Capital
Market Authority and any amendments thereto.
According to the following requirements:

auke oo Lo Wby 25,801 8)13] b 3 Dogiand) sulas 3
SIS duSs Ay ¢ 3l oalud plailly S ol
flas @idlbaad (sly ALl Gl At ulms e 800l

! o W) by ge

1.1 Possess educational qualifications enabling

Bl gienn shob 4 pras ale U030 e Mol 09 of 1-1

him/her to perform his/her duties at the Board. ol 3
1.2 Possess sufficient experience in the business 9 &Szl Jos Jlxo G LB Bpsdl e 050 ol 1-2
field of the Company or in similar fields. Aglie OYlxe

1.3 Be familiar with the Companies’ Law, rules,
regulations and circulars related to the
Company'’s activities.

Zlsllg uclsally el allay d8ynall (593 (o 09Su OF 1-3
L3S blady dall 13 eaeladlly

1.4 Be capable of reading and analyzing general
balance sheets and knowledgeable in accounting
financial affairs.

dungaall Gl Judxsg 86l e 8yadll awdd 9955 of 1-4
- AWl OLLusdl 43,2015

1.5 Have the incentive and sufficient time to
contribute in guiding the Company’s business
and policies

w3 Aedluall FEI Cdglly 31 4 0950 of 1-5
3850 Slbng Jlas

1.6 Isindependent in his thinking, and courageous in
presenting opinions that affect strategic and
commercial issues related to Company’s
activities.

& delnadly Sal (3 AL gie pee 050 O 1-6
Jlxe @ ‘13)[?.5“3 wwyby‘w L? Lol oslyT RSRE
S8 blas

1.7 Be educated, knowledgeable and keen to
continue learning.

- elatll e dnglially A3ymally el (593 (1o 0950 OF 1-7

1.8 Be committed to serving the Company as a
member of the Board of Directors for at least
one full term as of the time of his election
thereto

B)la] pudme g4aaS AS a1 dedse Al ) 5SS OF 1-8
- sl 1k die JBYI e dle 890

1.9 Be well-mannered, honest and credible

- d8lusaally BleYlg delaiwdly EISYL auaiy of 1-9
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1.10 Not convicted of a crime that violates honor and

fiduciary duty

5)‘&}’\ wl:u Lg @W\ C)‘c-b.?-\j Mh..w

BleYly L,4Jb dlses dasyze dil] @3 U8 0550 V11-10

1.11 Have no conflict of interests with the Company.

L3S e Wlandl (3 poles ST A 0eSo VT 1-11

1.12 Have no direct or indirect interest in the
activities and contracts made on behalf of the
Company except with prior authorization of the
General Assembly.

Jlell 3 ke s ol Bake dxbias ST A 0gS0 VT 1-12
3.&9|_9AL,1$J3«A>J|M}’135J‘U| gl.uad‘oﬁés.\bjﬁ.db
pIryes|

1.13 Participate in activities that may compete with
those of the Company or engage in commerce
related to that of the Company except after
obtaining the consent of the General Assembly.

O 91 8l ddlio Slis (y0 Jus Sb Siins 0550 VT11-13
Jgmasl da V] a8l dlglis sl oladdl g9,8 u>l § 52l
ezl dadlgo Je

1.14 Not to be a member of the Board of Directors in
more than five (5) joint stock listed companies.

O duas 0 AST 3 80 pdma une 0950 VT 1-14
. Aoyl dedluo

1.15 Shall comply with all articles and items related to
membership in the Board of Directors of joint
stock companies as set forth under the
Companies’ Law and the CMA’s regulations.

olre 3 Dganll Loldl 39l dlgall K AA 1-15
Bl L 7lglg 2N pllasy 83yl 91 dadluell 8,21 8)l)
L AW

1.16 Agree to be interviewed by the Company’s
Nomination and Remuneration Committee.

Olowd Al oo 2o duaseid! Ablaall ¢ly>] e d83l50)1 1-16
RCYRN|PRCHE NP

Part 3: Board Membership Procedures

5)|.>?| odxe é 33_9,,an| Silely] :EIUIN eyl

1. Process related to the Company:

138,800 dalaiadl Olshal 1

The company represented by the Nomination and
Remuneration Committee and the Board of Directors
will proceed with the following:

B)Y pudng WLl olowui Al iz (3 Ao 4S80 0853
DA olsly=Yb

1.1 The Board of Directors shall approve the
opening of nominations for membership in
the Board, and the approval of the period for
submitting nomination applications and the
agenda of the General Assembly to vote on
the appointment of members of the Board of

rules  or

Directors whenever the

circumstances require that.

Lgsan) Al Qb @i Je 8laYl (oo dBS1ge o35 1-1
JlasT Jsizg il ldb @085 875 sleiely ¢ el
&0 BV udmo slact s e Cuguaill dolall duanzl

el Pl Cg s of uel gl cunsdl

1.2 Bringing the issue before the Capital Market

Authority to approve the agenda of the
and the
announcement calling Company shareholders

General Assembly form of
to apply for Board membership for the term
(to be specified), or to complete the remaining

period of the current term (to be specified).

toe S e dadlgal) AWl Goud! Lid o (o2l 1-2
2lus B9 e O Aoy ¢ dolall dunazdl Jlasl Jgur
o (3u53) diys) ByoYl Ll doguan) Al ASA)

- (3955) Al By9ull oo el el JLeSiiasY

1.3 Announcing the call for Company
shareholders to apply as candidates or to
nominate another Person or more as
candidates for membership on the Board for

the term (to be specified), or to complete the

pasd by ol Al Al ealus Byes e OdleYl 1-3
o o[ Lasd da) Bygld BHIYI udmo dogunad AST 1 3T
(A Lo Smms) Al 89001 (e il el Sl
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remaining period of the current term (to be
specified).

5)‘&}’\ wl:u Lg @W\ C)‘c-b.?-\j Mh..w

1.4 Applications shall be reviewed by the
Company’s Nomination and Remuneration
Committee.

Lol Bty Sl 1 dind Jud oyo Olillall dulys 1-4
.ASadL

1.5 Arrange  interviews  with  preliminarily
approved candidates.

Sl L ogde gy o) dmasesdl Cblal 185 1-5

1.6 Submit a Nomination and Remuneration
Committee’s recommendation to the Board of
Directors that includes the candidates
qualified to be members stating the number
of applicants, those who are initially selected
for personal interviews if required and the
reasons for recommending the qualified
candidates for Board membership.

BloYl udmed OBy Olwin il ) duogs & 1-6
Sde gy bupgeg cdigiasl] alasall (noitpell diasate
Adsell DYl qgle @89 (g cdigsaall (pediiall
LacYL duo gill Ol o9 cpgilll die duaseiad! CMlaol

- digaanll Jaid (nlagall

1.7 Call for a meeting of the General Assembly to
vote on the appointment of Board members
per the recommendation of the Board of
Directors and the Nomination and
Remuneration Committee, after obtaining the
consent of competent authorities.

sbacl s e Cogail) (edlinel) dale dunnze 5yell 1-7
Ol Al dizdg ByloYl judme Wluogil B39 ByloYl julxo
e daiseadl Olgzdl dadlge (e Jgumasdl da cldg (bsally

NGRS

1.8 The required forms will be shared with the
specialized authorities as per the procedures
mentioned in the related regulations.

bbby daisell wlgmll 4wVl Z3ledl Jlo) o2 1-8
LAl I3 dedaVI (3 Bylgll sl

Part 4: Application Procedure

@l Silelyr aalyll 6520

Anyone who wishes to nominate himself for
membership on the Company’s Board of Directors,
shall:

e Loy P BS,01 851 koo dogoian) et 3 o) e

Apply the Company’s Management of his/her desire
to apply for Board membership, and his/her
willingness to undertake the responsibilities
associated with said membership, The candidate
application shall include the following:

oldsiwly dudd radeys § dx8,JL S5 8ylsY Cllay paasll
o O e el Dgrans dbgindl lg95unally plall

1.1 Complete the required Forms released by the
specialized authorities.

dansed) QL@.?J‘ o0 B)QL‘Q_]\ 4*05])’\ CJLMJ‘ dia3 1-1

1.2 Attach the resume of the applicant

Zdoyal) 31001 Bl 36| 1-2

1.3 Attach copies of his qualifications and experience
in the Company’s business sector.

S0l Jlasl Jre (3 dBlisg g e ygm0 BB)) 1-3
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1.4 Attach a statement of the companies’ Boards of

Directors where he was a member

5)‘&}’\ wl:u Lg @W\ C)‘c-b.?-\j Mh..w

Agogae g (@ OBl ol pulre Ol 3B)) 1-4

1.5 Attach a statement of the joint stock companies
where he is still a member of the Board of
Directors.

lewgas dsi Il Y @) desluall 5206 O 38)] 1-5

1.6 Attach a statement of the companies where he
participated in the management or ownership
thereof, and that conducted activities like those of
the Company.

ouleiy WerSle of lgiyla] 3 it @I 8L ol 3) 1-6
A8 Jlasl dgus Jlast

1.7 Attach a copy of the National Identity Card Family
Register, lgama and relative’s passport copies, in
addition to the candidate’s contact numbers and
Email Address.

Bigoy ALl Sy dubogll Diggll A8l Byse 3L 1-7
GJ'J)AJLJ 4ol Jlaiyl ‘36)1_9 ¢das Ul CJD‘};_J‘ )99 3.&@})‘
oAV Wl Olgaey

1.8 The candidate shall submit a certified Arabic
translation of any instruments or documents
written in a foreign language.

@69 &Y Suatan doye doxyd pdy Of iyall o ety 1-8
Apin] dads 4938 Ol o

Part 5: Election of Board Members

ByloV (udme sliast Gl 1 yualsel! £320

The Ordinary General Assembly shall elect the Board
Members for the term prescribed in the Company’s
By-Laws or the Board term. The Board Members may
stand for re-election, if they continue to meet the
criteria outlined in this Policy. An Independent Board
Member cannot stand for reappointment as an
Independent Board Member if they have served as a
Board Member for the Company for more than nine
(9) years, consecutively or inconsecutively.

Bl B)loYl udame slacl Dola)l dola)l duaesdl s
colaxoll 895 Ba) o1 peludl A5 ks (§ Lgake o guainall
& pheinl J 3 egins Bale] Gulaall sbacy jgag
ool guaa) Jezo Vg Lduwld 0da (3 80)lg)l julaall sladiul
Jlo & Jits gianS digat) (6,31 80 il Bole] it
(Ol gian (9) a9l Bka) 451 8y13] Gukzes (§ gaanS dlas

48,050 9 Ao COBT elgun

Part 6: Termination of the Board of Directors or
retirement of its members

JiRsl gl BylaYl pdome digsac elgidl :woludl il
dlac!

1. Membership in the Board of Directors shall cease at
the expiry of the term or if the membership is
terminated in accordance with the Applicable Law.
However, the Ordinary General Assembly may, at any
time, remove all or any of the Directors, without
prejudice to the right of the removed Director to hold
the Company liable if the removal is made without
acceptable justification or at an improper time. A
Director may resign, provided that such resignation is
made at a proper time; otherwise, such a Director shall
be liable towards the Company for damages resulting
from such resignation.

&> gl of diuks gl HIoYI ulo (3 Dogianl] R -1
Lolall danazdd Hezm I3 gy Anludl daksdU a3y 4d giaall
cogie ST 91 BIY) ulmo sbiacl punz Jie <39 (ST (3 sl
psaill dlaoll § 4S41 oloxs Jgimell gianll 3 U] 09
$asdy alie b By 3 ol Jgudio e G Jyadl @39 13
il e 3 las A58 Jd e Yggaus 08 Vg canslin

SUIRY

2.Upon the end of the membership of a Board
member by any way, the Company shall immediately

slgil Gy Suxb B)oYI udme § e dgsac «lgil Lie -2
Cleadl Ol o Digd gy gl 253 01 ASa1 e cdygaanl]
L Jlees (@

Doc. Ref.: TMP.KSA.COR.0001.00.EN

Page7of9

paluud UsyM pa||ouodun



AD ARABIAN DRILLING
Arabian

Drilling

Board Membership Policy and Procedures

notify the Authority and the Exchange and shall

specify the reasons thereof.

5)‘&}’\ wl:u Lg @W\ C)‘;b.?-\j Ml.uu

3.Upon receiving a request from one or more
shareholders representing (10%) of the Company’s
voting shares for removal of some or all Board
members in accordance with Article (90) of the
Companies Law, the Board shall include, in the
invitation to convene the Ordinary General Assembly,
the name of the shareholder who submitted the
request and the justifications of such request. The
concerned Board member shall have the right to make
a statement regarding the request in the relevant
Ordinary General Assembly meeting.

el 0 (% 10') Ogkion AST 9T lina po b sl s -3
SIBIYN udoeo sbiach guazr Jjad Cogual 39> g () a4
de om0l pla (e el 8ol oY [FED) cgan
ol Gl daladl dnazd! 2liasY Bgedll (pasal 8y15Y1 oo
Olas =YY L}'\J.A.” gl Goug Al Ol ey Cdll puado

A3 (63 Apolall dalal) dunazdl plaiz! § bl Jl>

4. If a member of the Board of Directors resigns and
has observations on the performance of the company,
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. In the event that the Chairman of
the Board retires, the notification shall be addressed
to the remaining members of the Board and the
Secretary of the Board, and the retirement shall be
effective - in both cases - from the date specified in the
notification.

slol de ol goeko o) 589 dylaYl yulzes guae Jlaiul 13] -4
9 BV s )y U] Q958 Olo @S dulad (A5l
o Jiel J 39 515y e sbiacl (e ol e (o0
o onoly udmall sliast 3L J) Y1 dzge OF g pudmal
@ Sl Fyldl o -l (- 1080 JIAEY! dag ¢ yulanall

oD

5-In the event of failure to elect a Board for a new term
and the term of the current Board has lapsed, the
members of such Board shall continue to perform
their duties until a new Board is elected, provided that
the period of such continuation of the lapsed Board
does not exceed (90) days from the end date of the
Board’s term. And the Board shall undertake all
necessary procedures to elect a new replacement
Board before the expiry of the period specified in this
paragraph.

)90 Cgnily Bl Bygud Bylo] dme b3l Hdad 13] -5
Qi on> ] peilage 3T (3 oilact ety ¢ Jll ulaxoll
clacl lyaduol Bl jols Y QT ul.c. Bl By9ud Bylo] oo
895 slgil Fo)l oo lagy (omand) 90 degiall udoxall
wl%ﬂ g_)l:e.b)’ (0)13 (PR e 5)\.3}’\ u,«l:w e e 37 ‘w.l.?ﬂAJ‘
.5).5.5.” ol Lg Bé.laaﬂjb.m}” B cLadsl J.@ Ao J;e:) BJ\Al

6.In the event that the chairman and members of the
Board resign, they shall call for the Ordinary General
Assembly meeting to convene in order to elect a new
Board, and such resignation shall not be effective until
a new Board is elected, provided that the period of
such continuation of the resigned Board does not
exceed (120) days from the date of such resignation.
The Board shall undertake all necessary procedures to
elect a new replacement Board before the expiry of
the period specified in this paragraph.

53.:-.) P.@.A:— =9 c5)|.>}” u,«l:m ;L,é:.cjg wﬁ) dj{.c—‘ |.>l -6
Vg cdodz 8] udze O slaasdl | Lola)l doladl dmazll
95 Y Of e ezl udzmall Gl g ) JIAE (S
I3 Gl o laga (e Blo) Fimall Gulzeall Jlpatel 80
gE ) oy f_)l_) [PRRYE| 5)‘.3))‘ oo Ao 9 «JIreN
Byaall o (§ Bodomall )l peiwdl Bike cliadil S8 dlowe Joo 8yl

7. If the position of a board member becomes vacant
due to his death or resignation, and if the minimum
number of members required for the validity of board
meetings as stipulated in this Law or the company’s
By-Laws is not affected by such vacancy, the board

s o) el of Lol BloYl Luloms sbast usl 3500 Has13) -7
ol Slaasl dova) Aoy bog il IS yeaidl 1ia e
plaill 3 dude o guaiall Gl axll e dilact sue jali
Sl 3801 8 B g cpms OF udomalld ¢yl 3S a1 pllss

Aasdlg sl 4d 3165 (e
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may appoint a qualified person with relevant expertise

to provisionally fill the vacancy.

5)‘&}’\ wl:u Lg @W\ C)‘;b.?-\j Mh..w

8. If the number of board members falls below the
minimum number required for the validity of board
meetings as stipulated in this Law or the company’s
By-Laws, the remaining members shall call for an
ordinary general assembly meeting within 60 days to
elect the required number of members.

e B3I ke Sl desad AayI Lo gl 481935 o) 13] -8
Gl pladl § ade poguaiall AV axdl e dilact sue jads
Lolal dunazdl 8923 sLachl 3b e g ol 821 plias
oo W saall Oy bogy (cpwiws) IS 2lawidl ] &alal

slacYl

Part 7: Closing Provisions

dualis o1 tasluad! 5520l

1. Entryinto Force and Review

dazrlyally 0Ll -1

1.1 This Policy shall be effective from the date of its
approval by the General Assembly.

olall dnazd] (o 5] G (o0 Aol gy Jand 1-1

1.2 Any amendments to this Policy shall be adopted
in the same way this Policy was adopted.

@ @ Alall iy dusledl 04 (Ao cDbaad & et 2-1
Al 042 slaiel gd
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Amendments of the Remuneration Policy of Arabian Drilling

Aoyl yadl S 4 I Al Jodas Jgu>

Comparison of the current and proposed Arabian Drilling remuneration policies

Ao fdollg Aol Ao yall yaoedl A 4 OB dubew d)ylde

Remuneration Policy OB Aol

Amendments Cdbd|
Article Before After Jodad! vy ot Jud 8olaJl
Part 1: Purpose Purpose -3eil ool | AT i1 wi
Introductory The purpose of  this | The purpose of this Remuneration | GBS dwbaw (o (o3l Jiok | oda GBS duwbuw (o (oyadl Jied dduged
Provisions Remuneration  Policy  (this | Policy (this “Policy”) is to regulate | oBEe edass § ("duwbud!") oda (b ozl (3 ("dwbeudl”)

“Policy”) is to regulate the | the remuneration of: S Byl yule sbiacl (&) St Byla]l udme slacl ()

remuneration of: a. the Board of Directors of | .("&&dI") doyall yax| ("SI doyall yasl

a) the Directors of Arabian Arabian Drilling Company Ol slact @ Ol ebact (L)

Drilling Company (the (the “Company). Croduasdl HLS @) mdeasdl HLS (&)

“Company;(” b. the members of the

b) the members of the Committees.

Committees; and c. the Executive Management.

c) the Senior Executives

This Policy is intended to l’::js Policy is intended to implement j‘j ﬂtsmzﬁloiﬁ ﬁ %lswtﬁi&lOMdﬁ

implement and supplement the
relevant provisions of the
Bylaws. In case of conflict
between this Policy and the
Bylaws, the Bylaws shall prevail

The provisions of this Policy are
mandatory. The Board shall
oversee the implementation of
the measures required to
ensure the Company'’s
compliance with this Policy.

supplement the relevant
provisions of the Bylaws. In case of
conflict between this Policy and the
Bylaws, the Bylaws shall prevail.

The provisions of this Policy are
mandatory. The Board shall oversee
the implementation of the measures
required to ensure the Company’s
compliance with this Policy.
(Changes)

o o2l 2929 Al> 39 el
o ol pladlly duldl odn
ool pllaidl Jasdl
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Definitions and Abbreviations

The terms and expressions used
in this Policy shall have the
meanings assigned to them in

(No Change)

(A5 ugY)

LI ESIZWINT C.'_\l.a:aJaJJl
hladlg lsdlasnall RIS
Bl duledl 2dn (3 dediwall
A1 Ayl 2o (3 L) Boall

the Company’s  Corporate 3 M Bl iy o) Lo 4S5l

Governance Manual, unless

otherwise required by the

context.
Part 2: Policy Policy Objectives and | Policy Objectives and Principles dolend! (50log LBl N FEXWPRE TRV I B RV L TN
Objectives and | Principles Solag
Principles The remuneration of Directors, | &Yl Gulze clacl GBEe suxd | oYl Lulzms slacl GBKe suxd dsld!

The remuneration of Directors, | Committee members, and the | L gmdadl HUSy ol clacly | ko cudeasdl HLSy ol cbacly

Committee members, and
Senior Executives shall be
determined with the view of
achieving the following
objectives:

(a) enabling the Company
to maintain the Directors,
Committee members and
Senior Executives with the
appropriate level of experience
and qualifications;

(b) achieving the long-term
success and development of the
Company to meet the interests
of its Shareholders, while
attracting, retaining, and
motivating the talent that the
Company needs to achieve its
business goals; and

(c) supporting the
Company in adapting to the

Executive Management shall be

determined

with the view of

achieving the following objectives:
a. enabling the Company to

maintain

the Directors,

Committee members and
the Executive Management
with the appropriate level of

experience

and

gualifications.

b. achieving

the long-term

success and development of
the Company to meet the

Shareholders,

interests of its
while
retaining, and

attracting,

motivating the talent that

the

Company needs to

achieve its business goals;

and

c. supporting the Company in
adapting to the competitive
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competitive pressures of the
sectors in which it operates.

The remuneration of Directors,

Committee  members and
Senior Executives shall be
determined based on the

following principles:

(a) the remuneration shall
be consistent with the
Company’s  objectives and
strategy, and the nature and
size of risks associated with the

Company;
(b) the position, duties,
responsibility educational

qualifications, experience,
skills, efforts, scope of work and
performance shall be taken into
consideration when
determining the remuneration
of Directors, Committee
members and Senior
Executives;

(c) the sectors in which the
Company operates, the size of
the Company, the Company’s
risk profile, and (to the extent
appropriate) the remuneration
practices of other comparable
companies shall be taken into
consideration when
determining the remuneration
of Directors, Committee

The

pressures of the sectors in
which it operates.

remuneration of Directors,
Committee

members and the

Executive Management shall be
determined based on the following
principles:

a.

The remuneration shall be
consistent with the
Company’s objectives and
strategy, and the nature and
size of risks associated with
the Company.

The position, duties,
responsibility educational
gualifications, experience,
skills, efforts, scope of work
and performance shall be
taken into consideration
when determining the
remuneration of Directors,
Committee members and
the Executive Management.
the sectors in which the
Company operates, the size
of the Company, the
Company’s risk profile, and
(to the extent appropriate)
the remuneration practices
of other comparable
companies shall be taken
into consideration when
determining the
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members and Senior remuneration of Directors, 48 duwliceg dole eIl duasdl HLSy
Executives; and Committee members and | olraiwY Jadae JSio el (§ grumalb (s gaiay
(d) the remuneration shall the Executive Management ByloYl udxo slacl cMDGallg 5zl (ro
be fair, proportionate, and d. The remuneration shall be LUy Ol slacly (a9 egule dladlxally
reasonably sufficient to attract, fair, proportionate, and | Ogaiei ol udaasdl
retain and motivate the reasonably sufficient to o0 el (S gl
Directors, Committees, attract, retain and motivate B §allg bl
members and Senior the Directors, Committees, e dladlxally
Executives with the appropriate and members and the Py EEST)
level of experience and Executive Management
qualifications. with the appropriate level of
experience and
qualifications.
(Changes) (dbuad)
Part 3: Rules for Determining | Rules for Determining GBI dis uslgd GBS wdss uelgd | B iYW
Remuneration | Remuneration Remuneration udkze sliacl
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Directors shall be
recommended by the Board to
the General Assembly for
approval on an annual basis.
The recommendation of the
Board to the General Assembly
shall be based on the
recommendation of the
Nomination and Remuneration
Committee. The
recommendations of the
Nomination and Remuneration
Committee and the Board shall
be in compliance with the
Applicable Law and this Policy.

shall be recommended by the Board
to the General Assembly for
approval on an annual basis. The
recommendation of the Board to
the General Assembly shall be based
on the recommendation of the

Nomination and Remuneration
Committee. The recommendations
of the Nomination and

Remuneration Committee and the
Board shall be in compliance with
the Applicable Law and this Policy.
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The remuneration of Directors
may be in the form of specific
amount in cash, in kind
benefits, attendance
allowances, a percentage of the
Company’s annual net profits or
a combination of any of the
foregoing.

Where the remuneration of
Directors is distributed as a
percentage of the Company’s
net profits, the maximum total
annual remuneration may not
exceed ten percent (10%) of the
Company’s net profits after
deducting the relevant reserves
and after distributing profits to
the Company’s Shareholders at
a minimum rate of five percent
(5%) of the Company’s paid-up
capital.

In all cases, the total annual
remuneration and benefits for
each Director, in cash orin kind,
shall not exceed five hundred
thousand Saudi Arabian Riyals
(SAR 500,000).

Notwithstanding  Paragraphs
1.2 and 1.3 of Part 3 above, the
remuneration of independent
Directors shall not be in the

The remuneration of Directors may
be in the form of a specific amount
in cash, in kind benefits, attendance
allowances, a percentage of the
Company’s annual net profits or a
combination of any of the foregoing.

The remuneration of independent
Directors shall not be in the form of
a percentage of the Company’s net
profits and shall not be, directly or
indirectly, based on the profitability
of the Company.

(Change)

The remuneration of the members
of the Board of Directors may vary in
size to reflect the extent of the

member's experience,
competencies, tasks entrusted,
independence, the number of
meetings  attended and in

accordance with the internal laws,
regulations and policies of the
company approved by the General
Assembly.
(Change)
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form of a percentage of the
Company’s net profits and shall
not be, directly or indirectly,
based on the profitability of the
Company.

The remuneration of Directors
may vary based on the
experience, competencies,
duties, independence and
attendance record of each
Director, as well as other
relevant considerations.

Upon the recommendation of the
Nomination and Remuneration
Committee, the Board of Directors
shall determine the remuneration of
the Chairman, the members of the
Board and each Committee of the
Board in accordance with the
Companies Law and the Company's
Articles of Association.

(New)

The Company shall cover reasonable
actual expenses and expenses
"subject to the Company's internal
policies" incurred by a member of
the Board of Directors for the
purpose of performing his/her work.
In all cases, the total remuneration
and financial or in-kind benefits
received by the member of the
Board of Directors shall not exceed
the scope of the maximum
remuneration stipulated in the
regulations and in accordance with
the controls set by the competent
authority.

(New)

The report of the Board to the
General Assembly shall include a
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comprehensive statement of all
remuneration, expense allowance,
and other benefits received by the
members of the Board during the
financial year. It should include a
statement of what the members of
the Board received as workers or
administrators or what they
received in return for technical,
administrative, or consulting work. It
should also include a statement of
the number of meetings of the
Council and the number of meetings
attended by each member from the
date of the last meeting of the
General Assembly.

(New)

Annual remuneration not exceeding
200,000 Saudi riyals shall be paid to
a member of the Board of Directors
and not exceeding 150,000 Saudi
riyals to any member of the Board
committees, whether from inside or
outside the Board.
(New)

The members of the Board of
Directors, the Secretary of the
Board, members of the committees
and their secretaries shall be paid an
attendance allowance not exceeding
3,000 Saudi riyals per meeting
attended.

D ol sliacl alde Jua
Jug le e AW adl
Oy Ll g @3 a2y ©l3g pane
aad b ol e iS Jerdy
31 U)l.oLC Wy u,«lzuﬂ &L«A—CT
&b Jloe ka3 05408 Lo ol )l
Jeidn Oy .ohladuwl of dyls) of
oedmall Sl samy Ol Je Lai
gae Sas> &l ol suey
.hwlwé@?lpT@)Uw

(d2ux)

JolrY by Dgiw OBEL el
san) Sdgxw Jby (200,000)
Ly g Bro g ¢ BISYI o
Sas2w Jby (150,000) jol=iy
HISY pudme Ol e guae Y

coslall s 9l U315 ¢y slgs

(w2u>)

C):“’Tﬁ SylaYl udxo sbacy U a)
c-Uung ol c-L{a.QTﬁ owxall
Lo & pga> b led )

(wpe)




ArabianAD

Drilling

(New)

Additional Remuneration

The Chairman of the Board may
receive remuneration in
addition to his remuneration as
a Director. Such additional
remuneration (if any) shall be
recommended by the
Nomination and Remuneration
Committee and approved by
the Board on an annual basis.

Directors may receive
additional remuneration for
membership in  committees
other than the remuneration to
which they are entitled as

members of the Board of
Directors. Such  additional
bonus (if any) shall be

determined in accordance with
Part 4 of this Policy.

The Directors serving as Senior
Executives may receive
remuneration in addition to
their remuneration as Directors.
Such additional remuneration
(if any) shall be determined in
accordance with Part 5 of this
Policy.

Additional Remuneration

The Chairman of the Board of
Directors entitled to receive an
additional remuneration not
exceeding 200,000 Saudi riyals apart
from the remuneration to which
he/she is entitled as a member of
the Board of Directors.

(Change)

The Directors serving as the
Executive Management may receive
remuneration in addition to their
remuneration as Directors. Such
additional remuneration (if any)
shall be determined in accordance
with Part 5 of this Policy.

(Change)

If the Secretary of the Board is also a
director, he/she may receive
remuneration in addition to his/her
remuneration as a director. Such
additional remuneration (if any)
shall be determined by the Board
based on the recommendation of
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If the Secretary of the Board is
also a director, he/she may
receive remuneration in
addition to his remuneration as
a Director. Such additional
remuneration (if any) shall be
determined by the Board based
on the recommendation of the
Nomination and Remuneration
Committee on an annual basis.

the Nomination and Remuneration
Committee on an annual basis.
(Change)

If a non-Board member is appointed
to serve on a Board committee, the
Board may review a specific request
for higher compensation where
appropriate and present it to the
General Assembly for approval.
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In the event that the Board
membership of any Director is
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the Bylaws or by a resolution of

the ordinary General Assembly.
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terminated due to gross
misconduct, material breach of
the terms of appointment, act
of fraud or dishonesty, or willful
neglect of duties, such Director
shall receive no remuneration
in respect of the period
between the beginning of the
fiscal year in which the
termination took place and the
termination date.

In the event that the Board
membership of any Director is
terminated due to his/her
failure to attend three (3)
consecutive meetings of the
Board without a legitimate
excuse, such Director shall
receive no payment in respect
of the period between the last
meeting he/she attended and
the termination date.

In the event that the Board
membership of any Director is
terminated for any other
reason, such Director shall be
paid a pro-rated amount in
respect of the period between
the beginning of the fiscal year
in which the termination took
place and the termination date.
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Part 4: Rules for Determining | (No Changes) (s uzgY ) OB Wi dslgd | BKe 1€ iy
Remuneration | Remuneration dsW Tadg olalll slacl 8UKe o | Olalll sliach
of Committee | The members  of  the Aol &bl Jos
Members committees shall be 4 3l e (1-1) 8,aa)l Blelye pe

remunerated in accordance CHES. | oMef

with the regulations of the pasy Olall slacl e loally

relevant committee. By pudmad @l Pluo g

Notwithstanding Paragraph 1.1

of Part 4 above, the Nomination

and Remuneration Committee

shall review and recommend to

the Board the remuneration of

the members of the

Committees.
Part 5: Rules for Determining | Rules for Determining GBI dis uslgd GBS wuss uelgd | B 10 W
Remuneration | Remuneration Remuneration Oluogs e 2lo — 8)laYl udaes ddoy s
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Management recommended by the | Management shall be | @by Glowi il dixd Oluogs | LKL Lalasg Olwbedly

Nomination and Remuneration
Committee and determined by
the Board in accordance with
the relevant employment
contracts, internal policies and
compensation plans.

The Nomination and
Remuneration Committee shall
review and approve
employment contracts with
Senior Executives, including
contracts in connection with
new appointments.

recommended by the Nomination
and Remuneration Committee and

determined by the Board in
accordance with the relevant
employment contracts, internal

policies and compensation plans.

The Nomination and Remuneration
Committee shall review and approve
employment contracts with the
Executive Management, including
employment offers and
employment contracts in
connection with new appointments.
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It shall also review and approve
any contract with an employee

earning compensation
equivalent to that of Senior
Executives.

It shall also review and approve any

employment contract for an

employee and/or a new hire earning

compensation equivalent to that of

the Executive Management.
(Changes)
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Benefits and Incentive Plans

Senior Executives shall be
entitled to certain benefits
provided by the Company.
Notwithstanding pensions,
benefits primarily consist of
medical services, access to the
Company’s recreational
facilities, housing-related
allowances (or equivalent), and
transportation-related
allowances (or equivalent). The
nature and levels of benefits for
Senior Executives shall be
periodically reviewed by the
Nomination and Remuneration
Committee and approved by
the Board.

The Company may offer Senior
Executives variable
compensation in line with
market practice and subject to
the fulfilment of pre-defined

Benefits and Incentive Plans

The Executive Management shall be
entitled to certain benefits provided
by the Company. Notwithstanding
pensions, benefits primarily consist
of medical services, access to the
Company’s recreational facilities,
housing-related allowances (or
equivalent), and transportation-
related allowances (or equivalent).
The nature and levels of benefits for
the Executive Management shall be
periodically reviewed by the
Nomination and Remuneration
Committee and approved by the
Board.

(Change)

The Company may offer the
Executive Management and other
employees’ variable compensation
in line with market practice and
subject to the fulfilment of pre-
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short or long-term performance
indicators. Such variable
compensation plans shall be
subject to the recommendation
of the Nomination and
Remuneration Committee and
the approval of the Board.

The Company may offer Senior
Executives and other
employees opportunities for
share ownership through an
employee share plan or similar
programs. Such plans and
programs shall be subject to the
recommendation of the
Nomination and Remuneration
Committee and the approval of
the Board and the General
Assembly and shall be in
accordance with the Applicable
Law.

defined short or long-term
performance  indicators.  Such
variable compensation plans shall
be subject to the recommendation
of the Nomination and
Remuneration Committee and the
approval of the Board.

(Change)

The Company may offer the
Executive Management and other
employees’ opportunities for share
ownership through an employee
share plan or similar programs. Such
plans and programs shall be subject
to the recommendation of the
Nomination and Remuneration
Committee and the approval of the
Board and the General Assembly
and shall be in accordance with the
applicable regulations and obtaining
the approval of the relevant
regulatory authorities.

(Changes)
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Part 6: Closing
Provisions

Entry into Force and Review

This Policy shall be adopted by
resolution of the General
Assembly, following a
recommendation by the Board
(which shall be based on the
recommendation of the

(No Changes)
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Nomination and Remuneration
Committee), and shall enter
into effect from the date on
which it is approved by the
General Assembly.

The Nomination and
Remuneration Committee shall
oversee the implementation of
this Policy and shall periodically
review its provisions and
recommend any amendments
thereto to the Board.

Any amendments to this Policy
shall be adopted in the same
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manner in which this Policy was Awled! oda
adopted.
Disclosure (No Changes) (EVESREIN D) zLadyl

The Board shall comply with the
relevant disclosure obligations
and requirements under the
Disclosure Policy and the
Applicable Law in respect of this
Policy. Whereas provisions and
requirements in connection
with disclosure, notification,
transparency and reporting in
relation to listed companies
shall be applicable to the
Company from the date of
listing of the Shares on the
Exchange, in accordance with
the Applicable Law.
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Part 1: Introductory Provisions
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dyagai plaai:Jgill cjall

1. Introduction and Purpose

pellganaanll -1

1.1 The company's competition controls and standards
policy has been prepared to clarify the company's
competition, its mechanism, the concept of

competition business, and the means for the board of

directors to verify the competition of the board
members for the company's business or its
competition in one of the branches of the activity it is
engaged in, in compliance with the requirements of

the corporate governance regulations.

aspnll dawalio leng hilgn dwluw alac] pi1-1
Jlacl pgpang lpidlg aspll awalio auagl
dwalin o g)ladl gulao (Gaai adlg awalinll
2ol Lo lgiwalin gl @apiul Jlocll gulanll gace
aaid ablhiny Wolfill ¢llag «alglji (sall blbill ¢gya
cilapill dnaga

1.2 The terms and expressions used in this Policy shall
have the meanings assigned to them in the
Company’'s Corporate Governance Manual unless

otherwise required by the context.

0Aa 4 dndiimnll pleillg alalhnoll (gga) 2-1
dn4agall aaill uﬂ lgd d1aanll L.,JLO_D_H Al
<l calls (ghwll (aiay p_l Ia) Clﬁj'LLLLl causlall

Part 2: Disclosure of Conflicts of Interest by the Nominee

allnnll gajlei gc aiypall alnd] :Lilill cjall

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 interest,

including:

Ayl gulao dighel awai auiy o iy go e
g0 sl ge dolell atenallg gulanll anay gl dilalg
Jgo apanll alelpdl Gag - allnnll ajlei ailla

Unilig - il

e having direct or indirect interest in the contracts
and businesses entered for the benefit of the
Arabian Drilling Company in which he/she desires

to be nominated to the Board.

WO Opblo pé gl Gpbln dalnn agag .
dppell janll aqph alwal pii sl agaellg Jlocdll
Agijla] gulanl auiill Lo ey sl

e engaging in business that may compete with the

Company or any of its activities.

aqpill awalin ailih o Joc _a aslpidl .
.alglji sall bliill ¢gja niqd lgimalio gf

Part 3: Rules of Competing with the Company

daapnll dwalin hylga Ll cjall

Without prejudice to Article (27) of the Companies Law
and other relevant provisions in these regulations, if a

member of the Board, or a member of one of its

o (piellg agibwll dalall a0 J)g o élcljo go
ghc ccy 1], addell aly plaalllg alapnll plii

O dlibll a6 ailal (sa9] gac gl &ylayl gulan
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committees, desires to engage in a business that may
compete with the Company or any of its activities, the

following shall be considered:
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dwalioll juleng hilgr dwluy

2ol Lo lgimalin gl aapill dwalin ailib o Joc
: i o oleln aayaalglji (sall bubill ¢gya

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.

Stl dwalinll Jlocill ayladl gulan ¢ih) N
raan Lo gl ha abilg Jlgimlan 0 ey
Ayl golan gloial

2. the conflicted member shall abstain from voting on
the related decision in the Board meeting, the

meeting of its committees, and General Assemblies.

w0 alnall waln gaell difinl pac 2

O glidl e La g sall jall e cygnill
Jaabunll allenag dilalg gjlaldl gulan

3. The chairman of the Board informing the Ordinary
General Assembly, once convened, of the competing
businesses that the member of the Board, or a
member of one of its committees, 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 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.

dnlell @&enall ¢l ajlagl gulan pla 3
lglgljs sl awaliall Jlaclly @alawil aic aalell
(@Gaai a2y ellag ailal (sa9] gac gl gulanll gac
Sl ghc gl yulanllgac awalio o élagl gulao
blbill ggya aal a lgimalio gl aqpidl Jlocil ailal
aanill aolell alenall lajani jyleo (Gag alglji sall
gagoll o jiiig -gyhyl gulao alfidl Jle 2li-
Jlaclllora yo (Gaaill pi of Ll aspill igialyl

paluud UsyM pa||ouodun

4. obtaining an authorization of the Ordinary General aspnll anlell dolell dlenall (o (aryi e Jgnall .4
anlell ajenall o JAugai wagay éjlayll gulan go gl

Auwalioll Jloclll awjlany gulaoll ghel anw) dnalell

Assembly of the Company, or of the Board through a
delegation of the Ordinary General Assembly, for the

Board member to engage in the competing business.

dwalinll Jloci pggan :gill cjall

ailid go Jac sl o difubul pggan 8 Joy
SAllblbill gggaaal algimalin glapbll awalin
1l Lo alglji

Part 4: Concept of the Competing Businesses

The following shall be deemed a participation in any
business that may compete with the Company or any of

its activities:
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1. The board members’ establishing a company or a anpa anundgo gl aqpil ajladl gulan gac guunli
sole proprietorship or the ownership of a controlling gl aqph 0 yana gl pgwil ajign auni aalni gl
percentage of shares or stakes in a company or any gl aspill bl €gi go thlhi Jglji sl aliin
other entity engages in business activities that are lpicgnan
similar to the activities of the Company or its group.

2. Accepting membership in the Board of a company, cwalin alihio gl asph ajlal gulan aighc Jgua.2
an entity that competing with the Company or its anya danwndgo ayla) Jgi gi lgicgnan gi aspill
group, or managing the affairs of a competing sole lac loga lglai gla bl awalio aani gf dualin
proprietorship or any competing company of any aspill L=li
form, except the company’s affiliates

3. The board member's acting as an overt or covert lposa La o gl aylai allag Je ghell Jgna.3

commercial agent for another company or entity

competing with the Company or its group.

awalin syl aliiio gl aspil épitun gi ciils dalk
lgicgnan gl aspill

Part 5: Conflict of Interest, Competition, and Exploitation | duwdlinllg allanll (Ajlei :guoldll  cjall

'Jonlll JUeiwig
Ol gijhy] yulan ghel Ug asill yanl jgay U .1
Jloclll La apilo jie gl apblo dalno sl al ggai
go gavdr U] .aspndl glwal pii (Sill agdellg

anlell aenall

of Assets

1. A company's manager or board member may not

paluud UsyM pa||ouodun

have any direct or indirect interest in the transactions
conducted and contracts concluded for the company's
account without the authorization of general

assembly.

ol gijla] gyulan grel g .aspil panl jguy U 2
Ol gl aapidl awalio aili go Joc sl Lo driy
4] alglji sall huibill ¢gpa o (sl a aapidl guali
cinabunll gl anlell aenall gl clapill o (ar
«aighgay o gl

Agilal yulan ghel g aspill panl jguy U 3
wsall gl lgiloglen g aspill Jgol Jugiwl
L4 fgnc gl lyan aiang ayle angjeall jlaiill
Guinil sl e angpeall gi il gulao
oAbl e gl dablio al dalnn

2. A company's manager or board member may not
engage in any business that may compete with the
company or with any of its activities without the
authorization of the partners, general assembly, or

shareholders or their designees.

3. A company's manager or board member may not
exploit the company’'s assets or information, or any
investment opportunity offered to the company or to
him in his capacity as a manager or board member for

his benefit whether directly or indirectly.
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Paragraph (1) of this Article shall not apply to the

following:
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1,1l e dalnll 03a o (1) Byidll p4a sy U

1. Transactions conducted and contracts concluded

pursuant to public tenders.

.Aolc awalinl laag pii Sill agaellg Jloclll 1

2. Transactions and contracts that aim to meet personal
needs if they are carried out under the same terms and
conditions the company applies to all persons and
contractors it deals with and are within the company’s

regular activities.

abbicdl anli )] wagi Sill agaellg Jlocl .2
lgeii Sul lgwai hgytillg glhvgllly ani 1] aunaill
Jan ailag gadleinllg (ilnleinll pgnc gn d4qpmll

alionll aapill bl

3. Any other transactions or contracts specified by the
Regulations which are not inconsistent with the

company's interest

Gjlely U oy 2flgll l@aaai Al agac gl Jlacl sl 3
.Aaapill dalno gn

4. If the company’'s manager or a board member violates
paragraph (1) of this Article, the company may petition
the competent judicial authority to invalidate the
contract and order him to return any profit or benefits

realized from such violation

oulan gac gl lapan wlly Jh Lo dapill Gay 4.
agall plol adlhall aalall caa (o (1) apaall Lgijla)
gl 21y sl claly anljllg adell Jll dnisnll qilhall

5. If the company’'s manager or a board member violates
paragraph (2) of this Article, the company may petition
the competent judicial authority for appropriate

compensation

gulan gac gf lapao dallan Jhb b dapill Gay 5
agall plol adlhall aalall 0aa go (1) apaall lgijla)
wlinll Aygeill danianll ailadall

Part 6: Rules of Authorization for Businesses and
Contracts that are Executed for The Company’s Account
in which a Board Member has Direct or Indirect Interest

or Authorization for Competing Businesses

agiiellg Jlocill gatadfill khylga :gualwll cjall
gjlagl gulan grael gghyg dopidl alwal pii sill
o4 coutyll l Loyt Bl e ol apln Gt

duwalinll Jlocill Gwjloo

1. Businesses and Contracts that don’t Require

Authorization

tnyayi wlhii U sill agiellg Jlocil .1

The businesses and contracts that are executed for
personal needs shall not be deemed as a direct or indirect
interest that 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

w12y SUl Bpbloll i g apblall dalnall Ju oo asf 1
Jlcill s el dnlell arenall jamyi e Jgnall
LAy anb a] il lallindl aplil pii Sill agaellg
pgnc go dopill lgeli Sl bgpillg  clagll
agaellg Jlocill oia wilag (loleinllg (yadleinll

Alionll @apill hlii (jnn
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dealers, and that such businesses and contracts must be

within the normal course of the Company's activities.
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Authorization by Board (Based on a Delegation from the

General Assembly)

g0 yaugdi Lle ELiy- dspinll gjla) gulan gagdy
dnlell denall

The Ordinary General Assembly shall have the right to
delegate the authorization powers stipulated in paragraph
(1) of Article (27) of the Companies Law to the Company's
Board, provided that the delegation is in accordance with

the following conditions:

il aplln (ygai La gall aplell dolell aenall
g0 (27) ealall (1) apaall taag aapidl aja] gulao ]

bgyill taag (ugaill ggay gl Lle Aol plAi
sauLill

1. The total amount of business or contract -or the total
of the businesses and contracts during the fiscal year-
is less than (1%) of the Company's revenues according
to the latest audited financial statements and less than

10 million Saudi Riyals.

£gaan gi- aaell gi Jaell glin Jlasl ggar of 1

a0 % 1 go Jal -adlall aiwll Ji4 agaellg Jloc il

Ul e a=aljo allo pllga I taag a4yl alaly]
«5agew Jly gullo 10 go Jal ggay

2. The business or contract falls within the normal

course of the Company's business.

alionll aapill bl o adell gl Joell edy gl .2

3. The business or contract shall not include preferential
terms to the Board members and shall be in
accordance with the same terms and conditions
followed by the Company with all contractors and

dealers.

gl alihai thgph adell gl Joell gani U gl -3
Sl bgrivlg clinglll yuai ggaiyig gjlagl gulao
Undleinllg giloleinll pgnc go a5l lgeuii

4. The business or contract shall not be part of the
consultation businesses and contracts which a Board
member carries out by a professional license for the
Company in accordance with Article (8) of this

Regulation

Jlocill gnn (o adell gi Joell ggay U i 4

- yulhnll ghc Igy pgdy Sl dyliriwll agdellg

oalnll (Gag aspill allal - (sign ya1Ag wagoy
ayayaiill @il (o aiolil

The Board member shall be responsible for calculating the
transaction, stipulated in sub-paragraph (1) of paragraph
(a) of this Article, in which he has a direct or indirect interest

during the same fiscal year.

dlloleill ulwa dlggun gjladl yulan ghc Jnai
oam o () ayaall go (1) acpall ayaall La dayigll
lpLa dpblio jie gl apblo dalno al ggay sill alall

Malgll aylall aimll Jils

The Ordinary General Assembly shall have the right to
delegate the authorization powers stipulated in paragraph
(2) of Article (27) of the Companies Law to the Board,

provided that the resolution of that General Assembly

il anlln JAalgai ,a Gl anlell anlell dlonall
alspill plai go (27) éalall go (2) apaall a6 a)lgll
aolell arenall jlia 3101 gl Lle aspill éyla] gulan ]
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specifies the competing businesses and activities that
delegated Board may authorize during the delegation

period.
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sl gulanll jgay sill dwalinll ahiiilllg Jlocl
ugail 8o Jul3 Lpia

The period for the delegation shall be a maximum of one
year from the date of approval by the General Assembly to
delegate its powers, stipulated in paragraph (1) and (2) of
Article (27) of the Companies Law, to the Company's Board,
or until the end of the term of the delegated Board,

whichever is earlier.

ayli go da0lg diw snal 1y yygaill Gan ggai
lpiniln ugai e anlell anlell denall ddalgn
plai o (27) dalall go (2) g (1) tipaall a dajlgll
tyga dulgi S gl aspill gjla] gulan | alpdll

Gl lngil . hganll aspill g)la] gulan

Any member of the Board shall not be allowed to vote on
the items of delegation and the revocation in the Ordinary

General Assembly

Sl e cugnill éylagl gulao clacl go sl e pang
Aanlell dolell dlenall 4 Jaugaill clellg gaugaill

Any member of the Board shall not be allowed to vote on
the resolution taken by the General Assembly or the
delegated Board with respect to businesses and contracts
that are executed for the Company's account if he/she has
a direct or indirect interest therein or in engaging in a
business that may compete with the Company or any of its

activities.

dendlljlia e cugnill dylagl yulho ghc e phag
agdellg Jlocll La gaganll ajlall gulao gl anlell
e gl apblin dalnn al cils 15] aapill alwal pii sl
Joc adylagl gulao gac dlfidl a gl lgua épblio
£gpa 2l w4 lpimalio gl .aspill awalio ailib o

alglji (sl il

The Ordinary General Assembly shall have the right to add
additional terms to the terms stated in this Article, provided
that such terms are included in the conflict-of-interest
policy referred to in Article (41) of the Corporate

Governance Regulations.

Ll syl hgpib aaln] a6 @all dplell anlell donall
clli gani gl e oalall oia 4 ajlgll hgpill
-0 lgdl juibnll Allnoll gAjlel dwlpw 4 hgptill

Cilapill anaga dadll (o (41) dalall

The General Assembly’s Authorization

dnlell Gienall go gagsrill

If the Ordinary General Assembly does not delegate the
authorization powers stipulated in Article (64) of
Implementation Regulation of the companies Law, or if the
terms of authorization stipulated in paragraph (a) and (c) of
Article (64) of this Regulation are not fulfilled, an
authorization must be obtained from the Ordinary General

Assembly.

Jagail dnlell dolell d&lenall plid pac Jb L4
Jo Jtiwllg asylyl dalall a aylgll ganyill andn
@Glhil pac Jha La gl alapidl plAil aayaiill @il
go () - () gtipdall La éyylgll yaryll ain hgpb
Lo Jgnall way aaaiill aafdll go (64) dalall

anlell anlell aienall (o oyl
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Indirect Interest
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Bpilnll pé dalnall

An interest shall be considered indirect if the business and
contract executed for the Company's account may result in
financial or non-financial benefits to, but not limited to, the

following categories:

Sill agdiellg Jlacdl cuils 13] apblin ¢ aalnoll aof
aullo ne gl allo aflga (gani i gany @apidl alwal pii
-l U Jlindl Jyn (Je- ayllill aliall

1. The relatives of the Board member.

- Fathers, mothers, grandfathers, and

grandmothers (and their ancestors).
- children and grandchildren and their descendants.
- siblings, maternal and paternal half-siblings.

- Husbands and wives.

Aylagl gulao gac gjlal 1

lgle lg ailaallg alanlllg algollig cbll -
Iglji ylg paauglg auglll -

pllglull clamill ailgaligagayl -

alagilig glgjdll - -

2. A partnership, limited partnership, or limited liability
company where any Board member or any of his/her

relatives is a partner in it or among its managers.

augguo gl ahpn angi gl golai asph .2
gl &ylagl gulan clncel go sl ggal Bagaan
lgyan (o gl lgua tayph aylal

3. Ajoint stock company or simplified joint-stock company
in which a Board member or any of his/her relatives,
individually or collectively, own (5%) or more of its total

ordinary shares.

lgia ellny ahun analwo gl danabun aqph .3

gl giapaio aylal go Shglajlyl gulan gac

Joal go fsl gl % 5 aimwi o (enian
aplell lgagul

4. An entity - other than companies - in which a Board
member or any of his/her relatives has ownership or is

managing it.

gac lpia elling -alapill g go- albin 4
Lgigpu gl ayldl yo ST gl gylagl gulao

5. An entity or a company where a Board member or any
of his/her relatives is a member of its board of directors or

a senior executive, except for the Company's affiliates.

aylal (o @T gl gnell (jga) aspi gl alinin .5
Lowa Lgyuaiius go gl lgilal pulan aigac
A5l eililac

Refusal to Grant the Authorization

Uil ain yag)

A-If the Board rejects granting the authorization pursuant
to Article (64) of the Implementation Regulation of the
companies Law, the member of the Board shall resign
within a period specified by the Board; otherwise, his/her
membership in the Board shall be deemed terminated,

unless he/she decides to withdraw from such contract,

(64) Aaalall wagay Al ain djladl gulao gaay 3] -i
oulan gac Lea, alspill plail aagaiill aafdll o
A)ladl gulan l@naa) dlgo JUo ailldiwl piadi é)layl

Jgaell ydy pl lodigiin gulanll 4 aiighc dac Ulg
@agi gl awalinll Jlaclll g Joleill gl adell (o
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transaction or competing businesses 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 Board.
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Jua @aaiill aaflglg alapildl plhil tal aclagl
Al gulao Jid o dlaanll alpoll elrdil

B-If the General Assembly rejects granting the
authorization pursuant to Article (27) of the Companies
Law and Article (65) of Implementation Regulation of the
companies Law, the member of the Board 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 contract, transaction or competing businesses 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.

Aalnll ciagnl yajill ain dolell denall akad) 5] -u
Jo (tiwllg dwnlall éalallg alspnll plki o (27)
gulan gnce (e walapnll plhil daaiill aaiidll
Aolelldlenall l@iaidalgo JUb ailldiwl pyadié)lall
Jgaell ja) pl lodgiio gulanll 4 aijghc dac ilig
«@uagi gl amalinll Jlocill gi Joleill gi adell (e
Jud auaiill aaflglg alapidl plhil taih aclagl

anlell alenall Jid o diaanll dlpoll clAdil

Part 7: Disclosure of Interest in Transactions and

Contracts

Jlocdll O dalnoll gc alnadl :gibwll cjall
agdiellg

1. A member of the Board of Directors must immediately
inform the Board of any interest he has, whether direct
or indirect, in business and contracts for the company’s
account, and this notification shall be recorded in the
minutes of the Board meeting when it meets. This
member may not participate in voting on the decision
issued in this regard in the Council and the General
Assemblies. The Council shall inform the General
Assembly when it convenes of business and contracts
in which the Council member has a direct or indirect
interest, and a special report from the company’s
auditor prepared in accordance with the auditing
standards approved in the Kingdom shall be attached

to the report.

aalno b aale jga glagl gulan gac Jle a1
agdellg Jloclll La dpihlin ¢ gl apilo clgw al
wllay gulanll gly gl aspidl alwal ggai sill
aic gulanll glaial jaan L4 ¢l ha cuig
cugnill ,a elpiill gaell gl jga 1g .acloial
vulanll La gl e Lo jang sl jhall e
dolell aienall yulhall glug .dolell ulenallg
gnel ggay sill agdellg Jlacll (e malasil aic
(Gopg AgLa épblo jie gl épblio aalno gulaoll
a9y aspill ablua galin go (ald pyai ¢yl
.aaloall ,adanieanll aealnll julen (Gag

2. If a board member fails to disclose his interest as
provided for in paragraph (1) of this Article, the

company or any person with interest may petition the

aiarlnn e alnall gc gulanll gac walai 13 .2
jB ool caa go (1) apaall Lo lgdl jlball
dgall plol allholl dalno (53 Jal gl aapill
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competent judicial authority to invalidate the contract
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dwalioll juleng hilgr dwluy

clhli grell pljl] gl adell Jlaul anisall ailadll

liable if their objection is explicitly recorded in the
meeting minutes. Absence from the meeting at which
the decision is issued shall not exempt the absentee
from liability, unless it is established that he was not
aware of the decision or was unable to object to it after

becoming aware thereof

or obligate the member to return any profit or benefit .ellh (g0 al addni deain gi Q) L§T
realized therefrom.

3. Liability for damages arising from the transactions and | Jlocill (jc aqilill il gc dlgguall gdai . .3
contracts referred to in paragraph (1) of this Article | dalnll oaa (o (1) apdall a Ly jliall agaellg
shall be borne by the board member having interest in | .adell gi (Jnell o dalnall usln grell (Jc
such transactions or contracts; liability shall also be | pgllaal gl papndiaic djladl gulao clacel leg
borne by other board members for their omission or | I3] gl apdall elli plaadl dallhnll pgiloljill clal La
negligence in the performance of their duties in | _lc Sghii gl alale ji¢ agdellg Jloc il elli of cui
violation of said paragraph, or if it is established that Jroabwall jmall galig allnoll 6 gh)lei
the transactions and contracts are unfair or involve a
conflict of interest and shareholders sustain damage
therefrom

4. Board members who object to the decision shallnotbe | yn jljall (jgrylenll éjladl gulan clihcl  aoy A

jaan La aalmn pgalsicl Igidl sin dldgguall
Jany LS'JJI gloialljgha (e albell ag) ilg cloiall
Ol cui 13] 1l adggunll (o clacyll lw jlall aa
liicul go gani pl gl pley pl dilell gaell

.alanlc agrailc

Part 8: Tasks and Duties of the Board Members

ppilalgg g)ladl gulan chh.cipLg_n :golill cjall

1.

notifying the Board fully and immediately of his/her
participation, directly or indirectly, in any businesses
that may compete with the Company or lead to
competing with the Company, directly or indirectly, in
respect of any of its activities, in compliance with the
provisions of the Companies Law, the Capital Market

Law and their implementing regulations.

- aibjliing (5)gag Jols Jauiy gjlall gulao ¢l .1
lgilih go Jlocl sl La - apblall e gl apblnll
gl piblin Jaudy — aspill aiwaliog gl dspil dwalio
taag ellag .algli sall bliill ¢gpaaal a - jblo e
lngailglg dylall (Ggull plhig alapill plhi plasl

Aaaiill

Part 9: The Board’s Report

G)lall gulan pydi :gulill cjall

The Board's report shall include the Board's operations
during the last fiscal year and all factors that affect the
company's businesses, such report shall include the

following:

Jia aililnel thje ajladl gulan ppai goni gf aay
Jlocl a afgnll Jolgell ginag apalll dllall diwll
1l o e aylagll gulan pyai Jaiiy gf woug sl
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information relating to any competing business with the
Company or any of its activities that any member of the
Board is engaging in or was engaging in such competing
businesses, including the names of persons in relation, the
nature, conditions of such competing businesses. If there
are no such competing businesses, the Company must

submit a statement thereof.
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dwalioll juleng hilgr dwluy

go 1 gl aapill awalin Jlocl s (gleii alnglen
sl Llgli gls gl Lpiglis (sillg alglji Sall bliill ¢gja
cloml Jouhi ¢y ajhydl gulan clacl gn ghac
Jlaclll oia aeuhg awalinll Jlacilly Juieall
Jea Judll ha go Jlocl aagi pl 13)g lghgpiig

«ellay jlya] puadi aapill

Part 10:Closing Provisions

drolis plaal :pilell cjall

Entry into Force and Review

aaljallg glyul

This Policy shall be adopted by a Resolution of the general
assembly and shall enter effect from the date on which it

is approved.

dolell denall o jlpdar dwlunll oia aloicl way
ayli go hhicl slaill go dwlpull oda JHaig a4qpnll
I@alnicl

Any amendments to this Palicy shall be adopted in the

same way this Policy was adopted.

Sill adyhll guai dwlunll 0aa e alaei a)f aniol
awlunll 0aa alnicl lgia pi
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