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The responsibilities of the Board of Directors

include ensuring the implementation of
appropriate control systems to measure and
manage risks, by establishing a general framework
for identifying the risks that the company may face
and creating a corporate-wide environment that
recognizes the importance of risk management.
This also includes disclosing these risks
transparently to stakeholders and related parties,
as well as conducting an annual review of the
effectiveness of the company’s internal control
procedures.

The Audit Committee is responsible for overseeing
the company’s operations and verifying the
accuracy and integrity of its reports, financial
statements, and internal control systems, as
stipulated in the Audit Committee Charter
approved by the General Assembly and in
compliance with the requirements of the
‘Corporate Governance Requlations’ issued by the
Capital Market Authority.

The Committee held 10 meetings during 2025.
During these meetings, the Committee reviewed
the results of internal audit activities based on
assessments of key risks related to internal
control systems, and discussed periodic audit
reports with executive management and internal
audit. It also reviewed the report issued by
executive management on the adequacy of the
company’s internal control systems for the fiscal

year 2025, which indicated the effectiveness of the
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S(C —

key control systems related to the company’s
operations in identifying and mitigating risks
associated with its core and sensitive activities. In
addition, the Committee reviewed the outcomes of
its oversight and ongoing discussions with the
company’s external auditor. It noted the auditor’s
unqualified opinion on the company’s
consolidated financial statements for the fiscal
year 2025.

The Audit Committee was not notified of any
material deficiencies in the internal control,
finance, and risk management systems. It should
be noted that no internal control system,
regardless of its effectiveness, can provide
absolute assurance; instead, it offers reasonable
soundness and

assurance regarding the

effectiveness of the internal control system.
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01.

Introduction

11 stc aims to implement the
Companies Law issued by the
Ministry of Commerce and the
Corporate Governance Regulations
issued by the Capital Market
Authority (CMA) in the Kingdom of
Saudi Arabia, as well as the
Company  Governance  Charter
issued by its Board of Directors, to
ensure that the  Company's
operations are aligned with the best
corporate governance practices and
compliant with the relevant laws
and regulations. The Board of
Directors has prepared a set of
controls and standards govern
Competition matters.

1.2 These standards aim to establish
the necessary controls to requlate
the involvement of those subject to
this charter in any competitive
activities related to the Company.

02.
Concept

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

a. Any of the board members’
establishing a company or a sole
proprietorship or owning of a
controlling percentage of shares or
stakes in a company or any other
entity engages in business activities
that are similar to the activities of
the Company or that of its
Subsidiaries.

b. Accepting Board membership of a
company or an entity that competes

01.
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02.

with the Company or any of its
Subsidiaries, or managing the
affairs of a competing sole
proprietorship or any competing
company of any form, except the
company'’s affiliates.

c. The Board members’ acting as an
overt or covert commercial agent
for another company

2.1 Rules of Competing:

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
committees, desires to engage in a
business that may compete with the
Company or any of its activities, the
following actions must be taken:

211 The conflicted member must
notify the Board of the competing
businesses he/she desires to
engage in and record such
notification in the minutes of the
Board meeting .

2.1.2 The conflicted member shall
abstain from voting on the related
decision in the Board meeting, the
meeting of its committees, and
General Assemblies .

213 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

02.
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02.

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.

2.1.4 Obtaining an authorization of
the Ordinary General 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.

22 Refusal to Grant the
Authorization

If the General Assembly (or the
Board of Directors based on the
delegation from the General
Assembly) rejects granting the
board member the authorization to
engage in work that would compete
with the Company or any of its
activities, the member of the Board
shall resign within a period
specified by the General Assembly
or the Board of directors -
depending on the situation;
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.
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03.

References

3.1 Companies Regulations issued
by Royal Decree No. M/132 dated
1/12/1443H.

3.2 Corporate Governance
Regulations Amended by Resolution
of the Board of the Capital Market
Authority Number 8-5-2023 Dated
25/6/1444H
18/1/2023 G.

3.3 Implementing Regulation of the

Corresponding to

Companies Law for Listed Joint
Stock Companies issued by the
Capital Market Authority, amended
by the decision of the Authority's

Board No. (2-26-2023) dated
5/9/1444H corresponding to
27/3/2023G.

3.4 Company's Bylaws.

3.5 Conflict of Interest Policy and

Related Party Transactions.
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