





Audit Committee Report for the Fiscal
Year Ended 31 of December 2025

This report sets out the work performed by the Audit
Committee during the year 2025 in accordance with the duties
and responsibilities outlined in the Company's Audit
Committee Charter, which was established in compliance with
the requirements of the Companies Law and the Corporate
Governance Regulations issued by the Board of the Capital
Market Authority.

During the year 2025, the Audit Committee convened six
meetings, and undertook the following key activities:

1. Reviewing the interim and annual consolidated financial
statements for the year 2025 and verifying their fairness and
transparency in light of the presentation and disclosure
requirements in accordance with the International Financial
Reporting Standards adopted in the Kingdom of Saudi
Arabia, prior to their publication on the Company’s website
on ‘Tadawul’ on the date specified by the Capital Market
Authority. In addition, the Committee submitted their
recommendation to the Board of Directors to endorse the
annual consolidated financial statements prior to
presenting them to the General Assembly for approval.

2. Reviewing the reports and notes submitted by the external
auditor and holding meetings to discuss the financial
statements, in addition to verifying the external auditor's
independence and objectivity and assessing effectiveness
of the audit work, besides answering the external auditor's
inquiries and ensuring that there are no obstacles that
might affect the progress of audit work.

3. Recommending to the General Assembly the appointment
of the External Auditor and reviewing the external audit plan
and related actions.

4. Review the reports and notes submitted by the internal
auditor and follow up the management corrective actions to
handle the risks associated with reported obhservations to
ensure having a solid and effective control environment.

5. Review the compliance with the applicable laws and
regulations and follow up the relevant actions in respect of
noncompliance cases in addition to ensure that there is a
proper mechanism to allow free whistleblowing of
misconductincidents - if any — and to follow up the relevant
corrective actions.

Audit Committee's View on the Adequacy and
Effectiveness of the company’s Internal Controls:

It is the respansibility of the executive management to ensure
placing comprehensive and effective internal controls
including compliance with all policies and procedures that
have been approved under the Board's oversight in order to
achieve the strategic goals of the company and protect its
assets.

drpiinll arllall diwll g« daalpall dial papad
2025 jroauia 31 4

plall JUA dealjoll dinl lay cold il Jloclll pydill 1aa Jgliiy
Joc daill o4 layle ngniall algguollg plaall go lévhil p2025
dillg alapill plai allhiol laag l@alae] pi (qillg dealjoll dial

dglall Ggudl dia gulo ge djalall aldpill dodga

dhui ’UL; aold g .alcloinl diw dealjoll dial ¢indc 2025 plall JilA
Ll iyl

02025 ploll dygiullg dyglll 8aagall dylall ailgall dealo .1
alndllig el alilhio e o4 lanalaitg lalc go Gaatlg
d4laoll 5aoieallg layle wajloioll dylgall duulaall jleal ldag
08 "JgaT" s Sl pgo (od Loy ud dpgaull dyjel
dungill gaj ol daln] dglall Gguul dia Jid o 3aaall aylill
dygiwll 6a33gall dyllall pilgdll glc ddalgall 8jlall gulaal
Laylyall dolell dreoall gle lanel [xaad

dudlial aleloialll adeg oAl galjoll alhnilog yjldi dealjo .2
g .dilcgngog galjpall dlMdiwl Jo (§daillg .dulell odlgdll
aljlwaiwl gle dlall elidg (dealjall Jlack dilled gxo puidi
dlacl ju ole 4igi Ad aligeo 3gag pac go 2lillg galjall
.doaljall

ablundl ealpo gueil joabwall dolell dieadll dingill .3
Jlacl go lay Jniy o g diajlall dealjall dha dealjog el

el galjall go dordoll alkhalallg platll ole gAbll .4
alhaley ddleiall yhlaall dalleal aljlalll Joc hhi dailiog
-dlledg dodno duld) din ol Jgngllg galjall

3o 03l pi) lo deyliog dlnll ali dakillly pljilll sio dealp .5

3gag go ALl o] dalalll Leljilll pac allla @leii alelp)
ol log — anag gl — aljglaillg alallaall ge gL dya puii dil

aildyll plii dylleag dilas a0 b dealpall dial i)
:dS ol duAalall

Jolr plhi 3gag glon dlgguoy dapull diagaiill ojhll glhAj

il @lelalllg alwlul daldy pliillll Jady @l dlall Jleag

diailiiwll wlhall @udail §jlalll gulao dlpi] aai lajldl ed



In light of the periodic reports and notes presented by the
internal and external auditors, compliance department, and
executive management, and based on the outcome of the
Internal Control Evaluation report by the Internal Auditor, the
committee concluded that Arabian Drilling's internal control
system is Generally Effective, while noting that certain control
gaps require attention and improvements to further strengthen
the effectiveness and efficiency of the internal control
environment. In aggregate, the identified gaps do not materially
compromise the Company’s capacity to achieve its strategic or
financial objectives.

Respectfully submitted,

Audit Committee Chairman

April 2026
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Report on the audit of the consolidated financial statements

In our opinion, the consolidated financial statements present fairly, in all material respects, the consolidated
financial position of Arabian Drilling Company (the “Company”) and its subsidiary (together the “Group”)
as at 31 December 2025, and its consolidated financial performance and its consolidated cash flows for the
year then ended in accordance with International Financial Reporting Standards, that are endorsed in the
Kingdom of Saudi Arabia, and other standards and pronouncements issued by the Saudi Organization for
Chartered and Professional Accountants (SOCPA).

What we have audited
The Group’s consolidated financial statements comprise:

. the consolidated statement of financial position as at 31 December 2025;

. the consolidated statement of profit or loss and other comprehensive income for the year then
ended;

. the consolidated statement of changes in equity for the year then ended;

. the consolidated statement of cash flows for the year then ended; and

. the notes to the consolidated financial statements, comprising material accounting policy

information and other explanatory information.

We conducted our audit in accordance with International Standards on Auditing, that are endorsed in the
Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Consolidated Financial Statements section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Independence

We are independent of the Group in accordance with the International Code of Ethics for Professional
Accountants (including International Independence Standards), endorsed in the Kingdom of Saudi Arabia
(the “Code™), as applicable to audits of financial statements of public interest entities. We have also fulfilled
our other ethical responsibilities in accordance with the Code’s requirements.

Overview
Key Audit Matter  Impairment assessment of property, plant and equipment and right-of-use assets

As part of designing our audit, we determined materiality and assessed the risks of material misstatement
in the consolidated financial statements. In particular, we considered where management made subjective
judgments; for example, in respect of significant accounting estimates that involved making assumptions
and considering future events that are inherently uncertain. As in all of our audits, we also addressed the
risk of management override of internal controls, including among other matters consideration of whether
there was evidence of bias that represented a risk of material misstatement due to fraud.

We tailored the scope of our audit in order to perform sufficient work to enable us to provide an opinion on
the consolidated financial statements as a whole, taking into account the structure of the Group, the
accounting processes and controls, and the industry in which the Group operates.

Branch of PricewaterhouseCoopers Public Accountants (Professional
Limited Liability Company), Al Hugayet Tower, floor 15
T: +966 (13) 849-6311, F: +966 (13) 849-6281

UN No. 7003482499, CR No. 2051062384 (Main CR No. 1010371622,main UN No. 7000928734), Capital
SR 500,000, National Address: 5374 King Salman Bin Abdulaziz Road, Al Hizam Al Akhdar District, Postal
wWww. pWC.Com Code 34433, Secondary No. 6676, Al Khobar, Kingdom of Saudi Arabia



Independent auditor’s report to the shareholders of Arabian
Drilling Company (continued)

Our audit approach (continued)

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements of the current period. These matters were addressed in the
context of our audit of the consolidated financial statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

Key audit matter How our audit addressed the Key audit matter

Impairment assessment of property, plant and
equipment and right-of-use assets

As at 31 December 2025, the Group has property, Our audit procedures included the following:
plant and equipment and right-of-use assets with

carrying amounts of Saudi Riyals 8.4 billion and ¢  Eyajyated the design and implementation of key

Saudi Riyals 40.1  million, respectively, controls over the impairment assessment process
(collectively referred to as “non-current assets”), comprising of identification of the CGUs,
net of impairment losses amounting to Saudi identification of impairment indicators and
Riyals 219.3 million relating to property, plant estimation of the CGUS’ recoverable amounts.
and equipment (31 December 2024: Saudi Riyals

105.0 million). e Assessed management’s identification of

impairment indicators, including the conclusions

At each reporting date, management assesses reached.

whether there are any events or changes in
circumstances (“impairment indicators”) which .
may indicate that the carrying amount of the non- ~® Evaluated the reasonableness of management's

current assets may not be recoverable. If any assumptions and estimates used to determine the
impairment indicators are identified, recoverable amounts of the CGUs where
management performs a detailed impairment impairment indicators have been identified. This
assessment. This entails (i) identifying cash included:
generating units (CGUs) where a CGU is the
smallest group of assets that generates cash i. Assessing the appropriateness of the
inflows that are largely independent of the cash methodology used by management to
inflows from other assets or groups of assets; and estimate the value-in-use or fair value
(ii) calculating the recoverable amounts of the less cost to sell of the CGUs;
CGUs, on which impairment indicators are ii. For value-in-use, checking the accuracy
identified and comparing them against their and appropriateness of the input data
carrying amounts. used by management in the discounted
cash flow model by tracing to supporting
Based on their assessment, management has documentation, such as the approved
concluded that each rig constitutes a single CGU. business plans. We tested the

reasonableness of the business plans by,
in addition to other procedures,
comparing them to historical results
(including growth rates and the period
for which rigs remain suspended prior to
resumption of their contracts) and signed
contracts;



Independent auditor’s report to the shareholders of Arabian

Drilling Company (continued)

Our audit approach (continued)
Key audit matter

Impairment assessment of property, plant and
equipment and right-of-use assets

During 2025, impairment indicators were identified
by management with respect to certain rigs and
accordingly, management performed a detailed
impairment assessment for such CGUs. In
determining the recoverable amount of these CGUs,
management estimated, based on applicable
circumstances, their value-in-use or fair value less
cost to sell. The value-in-use of rigs is based on the
business plans as approved by the Company’s Board
of Directors which reflect management’s view of the
external market conditions and certain key internal
variables including the estimation of appropriate
growth and discount rates. For fair value less cost to
sell, management engaged an external expert to
determine the fair value of the rigs which was based
on the market approach.

Management has concluded that the recoverable
amounts of three CGUs tested for impairment, were
lower than their carrying amounts, and accordingly,
an impairment loss of Saudi Riyals 114.3 million was
recorded during the year ended 31 December 2025.

Management determined that the recoverable
amounts of the other CGUs tested for impairment,
were higher than their carrying amounts, and
accordingly, there was no impairment loss on such
CGUs as at 31 December 2025.

We considered this as a key audit matter as the
assessment of the recoverable amounts of the CGUs
requires estimation primarily around future
economic and market conditions mainly relating to
the timing of resumption of suspended and
terminated drilling contracts, growth and discount
rates.

Refer to Note 3.12 to the consolidated financial
statements for the accounting policy relating to the
impairment of non-financial assets, Note 2.2 for the
disclosure of critical accounting judgments and
estimates and Note 4.1; 4.2 and 4.3 for the
disclosure of matters related to impairment
considerations of the CGUs.

How our audit addressed the Key audit
matter

iii. Engaging our internal valuation experts to
assess the reasonableness of the valuation
methodology and the key assumptions for
fair value less cost to sell and to assess the
reasonableness of the discount rate used in
the discounted cash flow model to calculate
the value-in-use; and

iv. Testing the mathematical accuracy of the
underlying calculations used in the
discounted cash flow model to calculate the
value-in-use.

Assessing the potential impact of a range of possible
outcomes by performing sensitivity analyses over
key assumptions in the discounted cash flow model
used to calculate the value-in-use.

Assessing the adequacy and appropriateness of the
related disclosures in the accompanying
consolidated financial statements.



Other information

The directors are responsible for the other information. The other information comprises the Group’s 2025
Annual Report but does not include the consolidated financial statements and our auditor’s report thereon,
which is expected to be made available to us after the date of this auditor’s report.

Our opinion on the consolidated financial statements does not cover the other information and we will not
express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information identified above when it becomes available and, in doing so, consider whether the other
information is materially inconsistent with the consolidated financial statements or our knowledge obtained
in the audit, or otherwise appears to be materially misstated.

When we read the Group’s 2025 Annual Report, if we conclude that there is a material misstatement therein,
we are required to communicate the matter to those charged with governance.

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with International Financial Reporting Standards, that are endorsed in the
Kingdom of Saudi Arabia and other standards and pronouncements issued by SOCPA, and the applicable
requirements of the Regulations for Companies and the Company’s By-laws, and for such internal control
as management determines is necessary to enable the preparation of consolidated financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance, i.e. the Board of Directors, are responsible for overseeing the Group’s
financial reporting process.

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with International Standards on Auditing, that are endorsed in the Kingdom
of Saudi Arabia, will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these consolidated financial
statements.

As part of an audit in accordance with International Standards on Auditing, that are endorsed in the
Kingdom of Saudi Arabia, we exercise professional judgment and maintain professional scepticism
throughout the audit. We also:

° Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.



Auditor’s responsibilities for the audit of the consolidated financial statements (continued)

° Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

° Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

° Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the Group to cease
to continue as a going concern.

° Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

° Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the
financial information of the entities or business units within the Group as a basis for forming an
opinion on the consolidated financial statements. We are responsible for the direction, supervision
and review of the audit work performed for purposes of the group audit. We remain solely
responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters
that may reasonably be thought to bear on our independence, and where applicable, actions taken to
eliminate threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those matters that were
of most significance in the audit of the consolidated financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that
a matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

PricewaterhouseCoopers

Waleed A. Alhidiri
License Number 559

2 March 2026
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Date: 27" April 2026
To: Shareholders of the General Assembly
From: Audit Committee

Audit Committee
Recommendation to the General
Assembly Regarding the
Appointment of the External
Auditor

2026 127 Foyll
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Dear esteemed Shareholders of the General
Assembly,

The Audit Committee has reviewed the proposals
received from a number of qualified audit firms
for the provision of external audit services in
respect of the Company's consaolidated and
standalone financial statements for the year
ending 31 December 2026, as well as the reviews
of the interim consolidated financial statements
for Q2, Q3, and Q4 of 2026 and Q1 of 2027.

In accordance with its responsibilities, and based
on a comprehensive comparative evaluation of
the submitted proposals, the Audit Committee
recommends, as its first choice, the appointment
of KPMG as the External Auditor of Arabian Drilling,
and as its second choice, the appointment of
BDO, subject to the approval of the General
Assembly, noting that the proposals submitted by
both firms were as follows (fees in Saudi Riyals,
excluding VAT):
- KPMG:
- BDO:

1,037,500
911,250

Respectfully submitted,
The Audit Committee
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Updated Version

Old Version

Introduction

danaal)

1. Introduction

EORYIN (|

The Audit committee charter {“Charter”)
details of committee’'s tasks, controls,
responsibilities, and remuneration, in
accordance with the relevant regulations.
The defined terms used but not defined in
this Charter shall have the meaning
assigned to them in Appendix 1 of the
Corporate Governance Manual of the
Company, unless the context otherwise
requires.
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11 The Audit committee charter (“Charter”)
details of committee’'s tasks, controls,
responsibilities, and remuneration, in
accordance with the relevant regulations.
The defined terms used but not defined in
this Charter shall have the meaning assigned
to them in Appendix 1 of the Corporate
Governance Manual of the Company, unless
the context otherwise requires.
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2. Purpose

waal 2

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

The primary role of the Committee is to
assist the Board with oversight of: (i) the
integrity, effectiveness and accuracy of the
Company’s financial statements, reports,
and Internal Control System; (i) the
Company's compliance with legal and
regulatory requirements, and the rules of
professional conduct; (iii) the qualifications
and independence of the Company's
external auditors; (iv) the performance of
the Company’s internal audit and external
auditors; and (v) evaluating and supervising
the risk management system in the
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21 The purpose of the Audit Committee
(“Committee”) is to assist the board of
directors (the “Board” and each member of
the Board, a “Director”) in fulfilling their
oversight responsibilities and to perform the
duties, responsibilities and authorities
described in this Charter.

2.2 The primary role of the Committee is to
assist the Board with aversight of:

221 The integrity, effectiveness and
accuracy of the Company's financial
statements, reports, and Internal Control
System.

2.2.2 The Company's compliance with legal
and regulatory requirements, and the rules
of professional conduct.

2.2.3 The qualifications and independence of
the Company’s external auditors.
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Company and the relevant procedures in
this regard.

An audit committee shall be formed by a
resolution of the Company’s Board, and the
members of the audit committee shall be
from the shareholders or others, provided
that no Executive Director is among its
members. The number of members of the
audit committee shall not be less than three
or more than five, provided that one of its
members specializes in finance and
accounting.

The terms of service of the Members, who
are also Directors, shall not exceed their
respective terms of service as Directors.

Executive Directors may not be appointed
as Members and the Chairman of the Board
may not he appointed as a member.

A person who is, or has been during the
preceding two years, working in the
executive or financial management of the
Company or as an employee or a director of
the external auditor may not be appointed
as a member.

At least one of the Members of the
Committee members shall be an
independent Director.

Half of the Audit Committee members must
be independent or those who do not meet
the criteria of independence mentioned in
Article Nineteen from Corporate
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22.4 The performance of the Company's
internal audit and external auditors; and

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

23 The audit committee is formed by a
resolution of the Company’s Board, and the
members of the audit committee must be
from the shareholders or others, provided
that no Executive Director is among its
members. The number of members of the
audit committee must not be less than three
or more than five, provided that one of its
members is specialized in finance and
accounting.

2.4 The terms of service of the Members who
are also Directors must not exceed their
respective terms of service as Directors.

25 Executive Directors may not be
appointed as Members and the Chairman of
the Board may not be appointed as a
member.

2.6 A persan who is, or has been during the
preceding two years, working in the
executive or financial management of the
Company or as an employee or a director of
the external auditor may not be appointed as
a member.

27 At least one of the Members of the
Committee members must be an
indepencdent Director.

2.8 Half of the Audit Committee members
must be independent or those who do not
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Governance Regulations issued by the
Capital Market Authority.

It is required that the audit committee
member does not serve as a member of
audit committees in more than five listed
joint stock companies on the market at the
same time.

The Committee shall appoint from amongst
the Members who are independent
Directors, a chairman of the Committee (the
“Chairman”) who shall preside aver the
meetings of the Committee. In the event
that the Chairman is absent from a
Committee Meeting, the present Members
shall appoint a qualified chairman to
preside over such meeting. The Chairman
(or his/her delegate from amongst the
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
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meet the criteria of lack of independence
mentioned in Article Nineteen of Corporate
Governance Regulations issued by the
Capital Market Authority.

2.9 It is required that the audit committee
member does not serve as a member of
audit committees in more than five listed
joint stock companies at the same time.

210 The Committee appoints from amongst
the Members who are independent
Directors, a chairman of the Committee (the
“Chairman’) who will preside over the
meetings of the Committee.

211 In the event that the Chairman is absent
from a Committee Meeting, the present
Members appoint a qualified chairman to
preside over such meeting.

212 The Chairman (or his/her delegate from
amongst the Members) shall attend all
meetings of the General Assembly to
address any questions raised by the
Company's Shareholders.

213 The Chairman is subject to removal at
any time by the Committee.

214 The Committee appoint, from amongst
the Members or others, a secretary to the
Committee (the “Secretary”) The duties of
Secretary are as follows;

e Attend all meetings of the Committee.
e Prepare a proposed agenda in
coordination with the Chairman.
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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.

The Board may accept the resignation of
any Member upon his/her request.

All Members shall be subject to removal at
any time by the board of directors. 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 may appoint a Member as
his/her replacement. The term of service of
such replacement Member shall extend to
the term of service of his/her predecessor.

A Member may not have a direct or indirect
interest in the bhusiness and contracts
concluded for the benefit of the Company
without the approval of the General
Assembly.

The Saudi Arabian Capital Market Authority
shall be notified of the name, position and
independence status of each Member, and
any changes thereto (including resignation
or removal), within a period of five business
days from the date on which a Member is

e Record the minutes and resolutions of
the Committee.

e Natify the Members of the dates of
Committee meetings

e Ensure the completeness of the
meeting material including agenda and
relevant meeting documents, and
circulate the material at least 7 days
prior to the meeting

e Provide assistance and consultation to
the Committee on matters within
his/her competence.

e Provide the Board Secretary with a copy
of the meeting minutes following
signature of the same by the Chairman.

215 The terms of service of the Secretary
shall be specified by the Committee.

216 If the Secretary is also a Member, his/her
term of service shall not exceed his/herterm
of service as a Member.

217 The Secretary is subject to removal at
any time by the Committee.

218 The Board may accept the resignation of
any Member upon his/her request.

219 All Members are subject to removal at
any time by the Board of Directors. In the
event thatthe membership of any Memberis
terminated for any reason (whether by
resignation, death, removal or any other
reason) prior to the expiry of that Member's
term, the Board may appoint a Member as
his/her replacement. The term of service of
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appointed or from the date of any such
change, as applicable.

such replacement Member shall extend to
the term of service of his/her predecessor.

220 A Member may not have a direct or
indirect interest in the business and
contracts concluded for the benefit of the
Company without the approval of the
General Assembly.

2.21 The Saudi Capital Market Authority to be
notified of the name, position and
independence status of each Member, and
any 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.

Meetings

Gilelaay)

3. Meetings

SAleldaly) 3

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.

A meeting of the Committee shall bhe
convened by written notice being given hy
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
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3.1 The committee should meet at least four
(4) times each fiscal year, preferably once
every quarter 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.

3.2 Minutes of its meetings shall be prepared,
including a summary of its discussions,
recommendations, directions and decisions.

33 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)
notless than seven days prior to the date set
for the meeting, except in cases of urgency,
when a meeting may be convened on
sharter notice upon approval by a majority of
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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
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.

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.

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
sessions with the Head of the Internal Audit
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the Members. The natice 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 whetherin persaon, by
telephone or video teleconference or
through modern technologies, or by any
other method approved by the Committee
and which allows the Members to hear each
other. The Committee shall meet atthe times
and places it deems appropriate to carry out
its responsibilities.

34 The Head of the Internal Audit
Department and the external auditor may
reguest to meet with the Committee when
necessary.

3.5 In order for meetings of the Committee to
reach quorum, it must be necessary for a
majority of the Members to be present. All
decisions of the Committee to 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 has a casting vote in the event of a
tie.

3.6 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.
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Department or the external auditors
whenever this is necessary to perform its
responsibilities.

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.

Wwithin 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.

37 The Committee shall hold special
periadic meetings or executive sessions
with the Head of the Internal Audit
Department or the external auditors
whenever this is necessary to perform its
responsibilities.

3.8 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
to be passed with the approval of the
majority of the Members, with the Chairman
having a casting vote in the event of a tie.

3.9 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 written resolutions of
the Committee to each Member. Minutes of
the meeting shall be signed hy all Members
present at the meeting.

Responsibilities

Sl 5 sl

4.Responsibilities

Cld g sl 4

The Committee shall perform its main role
as set out in Section above, by performing
at least the following competencies, duties
and responsibilities:
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4] The Committee must carry out its main
role by fulfilling at least the following duties
and responsibilities.

e Financial statements and report
e Internal Controls

Sl A e i)l L) alll g2 4]
AV e A0 Ll g el 5 sl s cilalanay)

ALl i) gall gy sl
FRRNEER
PRI ERIN]

Ao Al das all
BTN




Audit Committee Charter - Old & Updated versions Comparison

daal pal) Adad (gl Cpe Aasall g Lagall) il o ol juril) 45 )\8a

e Internal Audit

e External Audit

e Compliance

e Enterprise Risk Management

e Fraud risk , misconduct
whistleblowing.

and
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Financial statements and reports

ALl Nl 31l

5.Financial statements and reports

ALyl ol A S

Review significant issues related to
accounting and reporting matters,
including complex or unusual transactions,
critical discretionary areas, and emerging
professional and organizational
announcements, and assess their impact
on the financial statements.

review material or unusual issues included
in the Company’s financial statements and
reports, and review issues raised by the
Company's Chief Financial Officer (or
his/her delegate), compliance officer, orthe
external auditar.

review the results of the external audit,
along with the management and the
external auditor, including any difficulties
encountered.

study the Company's interim and 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 whether they
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51 Review significant issues related to
accounting and reporting matters, including
complex or unusual transactions, critical
discretionary  areas, and emerging
professional and organizational
announcements, and assess theirimpact on
the financial statements;

5.2 Review material or unusual issues
included in the Company's financial
statements and reports, and review issues
raised by the Company's Chief Financial
Officer (or his/her delegate), compliance
officer, or the external auditor.

5.3 Review the results of the external audit,
along with the management and the
external auditor, including any difficulties
encountered.

5.4 Oversee the Company's interim and
annual financial statements 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

Oy b Gl Aeed) Jileall dxal e 501
Baiaall O ebaall 3 e g ¢ & slac) 5 dganlaall
el Aall 4 pasl aVlsally dglldl e
B (‘;;1533‘5 ¢bas ol A%A:Ja.\ﬂ\} 47.\.\@.4” Qb)\r_y\}

Al 2 @l e gl

Lol dislle g2 ol Aage Jlss gl dxn) e 52
s (51 Gnad jay AS AN ALy &5 0 gl
Japue b (dasi Ge sl) ALl 50000 e sl
JUESEN U FIVEN PN PR ]

& a8 g don Al Gaa) jal) il Aaa) 30 5.3
Ldealse

it A8 80 &y gl 5 4l 531 Al 31 ) Al 50 5.4
Ji @l g5y adaa ) daall 1 8 Claea 6 A
Leialyis Ll Jlaal Guladdl e lga e
co Ahuiey ALIS il 13 Lad phailly elgndlad
S S 1Y Lag sliac ) (ol 38 pmall il glaal)

ALl dplaall cilulu) 5 (salual)

el 5 s sl 55 e 5 AN ALY dxa) 30 5.5
Wy 8 Ll L jlaa) J8 ALl @l dpedanl)
LAl 5 e slaal)

Lalll ) Lalla) sl sl pras dxal 0 5.6
Lﬁ)‘éﬂ Glbaal) @‘)A} 3laY)

e1ay) 5 A4S ) 8 Faial) Apaaall iyl 3l 2 5.7
Lol s oY) Guladd da il 5 (6l

ALl il sleall yyhaiy 5 laY) olE A8S agd 5.8
A0 daad el 31y A4S HLie (52 s danka s Al V)
@)BM Glbaal) CA‘)A}




Audit Committee Charter - Old & Updated versions Comparison

daal pal) Adad (gl Cpe Aasall g Lagall) il o ol juril) 45 )\8a

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.

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.

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

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

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 investars to assess the
Company's financial position, performance,
business model and strategy; and
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and whether they reflect appropriate
accounting principles and policies.

55 Review other sections of the annual
report and related organizational files before
they are issued and consider the accuracy
and completeness of the information.

5.6 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.

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

5.8 Understand how the management
develops preliminary financial information,
and the nature and extent of involvement of
the IAD and the external auditor.

59 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 the information
that enables the Shareholders and investars
to assess the Company’s financial position,
performance, business model and strategy.

510 Examine accounting estimates with
regard to significant matters contained in
the Company's financial statements and
reports.
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511 The Committee Oversees management’s
design, implementation, and operating
effectiveness of Internal Control over
Financial Reporting ICFR as a part of
Company's internal control system.

The committee reviews management's
periodic ICFR assessments, including
methodology, coverage, testing plans, and
conclusions; ensure alignment with SOCPA-
endorsed auditing standards. When material
weaknesses or significant deficiencies are
identified, oversee remediation plans,
milestones, and testing of corrective actions;
ensure timely escalation and disclosure in
accordance with CMA regulations.

Internal Control

Adalal) 4446 )

6. Internal Control

LA 46 ) 6

Consider and review the Company's
internal and financial control and risk
management systems and the

effectiveness thereof, including information
technology security and controls; and
understand the scope of the internal audit
of financial reports by the IAD, and obtain
reports that include important findings and
recommendations, and management's
observations and comments.

Review significant issues related to
accounting and reporting  matters,
including complex or unusual transactions,
critical discretionary areas, and emerging
professional and organizational
announcements, and assess their impact
on the financial statements;
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6.1 Consider and review the Company's
internal and financial control and risk
management systems and the effectiveness
thereof, including information technology
security and contrals; and

6.2 Understand the scope of the internal
audit of financial reports by the IAD, and

obtain reports that include important
findings and recommendations, and
management's observations and
comments.
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Internal Audit

Adalall Aaal ol

7.Internal Audit

L2 dral 5l 7

review the performance and activities of the
Head of the Internal Audit Department and
ensure that there are no unjustified
restrictions on his/her activities and make
recommendations to the Board with
respect to his/her appointment, dismissal,
annual remuneration and salary.

Oversee and supervise the performance
and activities of the Company's IAD to verify
the availahility of the necessary resources
and the effectiveness thereof in performing
the tasks and duties assigned thereto in
accordance with appropriate professional
standards.

And If the company does not have an
internal auditor, the committee shall submit
its recommendation to the Board regarding
the need for appointment or seeking
assistance from an external office.

approve the annual audit plan and all
changes to the plan and review the
performance and activities of the IAD
compared to the plan set therefor.

work with the Head of the Internal Audit
Department to review the internal audit
budget, resource plan, activities, and
organizational structure for the internal
audit duties.

review the internal audit

procedures.

Company's

consider internal audit reports, and follow
up on the implementation of corrective
measures with regard to the observations
contained therein; and
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71 The Audit Committee ensure the
independence and effectiveness of the
Internal Audit function through the following
provisions;

711 Head of Internal Audit have a direct
functional reporting line to the Audit
Committee, ensuring independence from
executive management.

712 The Committee approve the Internal
Audit Charter, annual risk-based audit plan,
and budget.

713 Internal Audit operates free from
interference in determining  scope,
performing work, and communicating
results.

714 The Committee ensures that Internal
Audit has unrestricted access to records,
systems, and personnel, and that its
independence is safeguarded.

7.2 Review the performance and activities of
the Head of the Internal Audit Department
and ensure that there are no unjustified
restrictions on his/her activities and make
recommendations to the Board with respect
to his/her appointment, dismissal, annual
remuneration and salary.

7.3 Oversee and supervise the performance
and activities of the Company's IAD to verify
the availability of the necessary resources
and the effectiveness thereof in performing
the tasks and duties assigned thereto in
accordance with appropriate professional
standards.

7.4 If the company does not have an internal
auditor, the committee shall submit its

Ay ddlads AN Axayd) dial e 7]
Al 5 sl JA e A1) dead all

g0 b Adalall daad all 8 ) et ) 05% 70101
oo AL (e Lea cdiaa) o) Ziall yilu Jadag
Al 5 lay)

el ¢ Adalall Zaal el (3l Aaall) adias 712
i)l 253 505 ylalaall i e Asinal) il 3l
& J3 sl sn Adalal daayall (358 Jery 7.1.3
) £33 cJand) ool 5 e ard) (3lai a3

e AIA dasl el Json Al el 7,14
LS il sall 5 Aalail) g o) W e e Jsems
LA Zaad pall iy Akily elol daal e 7.2
cihiil e 5) 50 e 258 Ll 25a 5 p2e e
il s 4l e 5 4t ol 5I0Y) adaad dpa il

A5 A sl

Faal jall 5l Adail  elal e Cal iy s A8l 7.3
Pl ol il g e geadll S LEIL Addal
Ghs Lo Al aleadly Jue) olal 3 Ll

Faiall gigall pulall

s Liall) lad 1313 an) e 38520 0S5 21135 7.4
S A ) Aslal gae ol Gdad) ) Wisas

aeas Ll Aaalpdl dbd e A3 75
50 :ﬂismb gl 1'«,;\)4} ¢idadll ‘_Ar_ A.\\)...\...\:CJ‘
Ll e guin gal) ATl & e 30413 Fxal yall

xal el A2 dxal ) 5500 Guit ) e Jedll 7.6
il sl ddady Aol Aaal yall A G
A A el aleal el JSuel)

Y Asie o U Al Zan) pall (i 2380 7.8
ool Lo Jai chnalyall dial




Audit Committee Charter - Old & Updated versions Comparison

daal pal) Adad (gl Cpe Aasall g Lagall) il o ol juril) 45 )\8a

meet separately with the Head of 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.

recommendation to the Board regarding the
need for appointment or seeking assistance
from an external office.

7.5 Approve the annual audit plan and all
changes to the plan and review the
performance and activities of the IAD
compared to the plan set therefor.

7.6 Review with the Head of the Internal Audit
Department the internal audit budget,
resource plan, activities, and organizational
structure for the internal audit duties.

7.7 Review the Company's internal audit
procedures.

7.8 The Head of internal audit to submit
quarterly reports to the Audit Committee,
covering:

. Significant findings,
recommendations, and management’s
remediation progress.

. Comparison of actual audit work
againstthe approved plan, with explanations
for deviations.

7.9 The head of internal audit to submit an
annual comprehensive report summarizing
all audit activities and overall assessment of
internal controls.

710 Consider internal audit reports, and
follow up on the implementation of
corrective measures with regard to the
observations contained therein; and

711 Hold dedicated meetings with the Head
of 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.
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External Auditors

L )l deal all

8.External Auditors

Agn il danl el 8

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

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.

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.

Study the external auditor's report,
observations and reservations on the
Company's financial statements, and follow
up on the relevant actions.

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.

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

meet separately with the external auditor
on a regular basis to discuss any matters
that the Committee or Auditor deem
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8.1 Review the external auditors’ proposed
audit scope, approach and plan, and provide
an opinion thereon, including coordinating
audit efforts with internal audit activities.

8.2 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.

8.3 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.

84 Study the external auditor's report,
observations and reservations on the
Company's financial statements, and follow
up on the relevant actions.

8.5 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.

8.6 Verify that the external auditor is not
providing technical ormanagement services
outside the scope of the audit work and
make recommendations to the Board in this
regard.

87 Hold dedicated meetings with the
external auditor on a regular basis to discuss
any matters that the Committee or Auditor
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necessary to be discussed in private
sessions.

respond to the inquiries of the external
auditor; and

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

deems necessary to be discussed in private
sessions;

8.8 Respond to the inquiries of the external
auditor.

8.9 The Audit Committee shall oversee the
performance and independence of the
External Auditor and ensure that the External
Auditor maintains objectivity, delivers high-
quality audits, and complies with all
regulatory requirements.

8.10 The Committee shall conduct a formal
annual assessment of the External Auditor's
performance and independence prior to
recommending appointment or
reappointment to the General Assembly. The
evaluation shallinclude, but not be limited to,
the following criteria:

e Independence and Conflicts of Interest.
e Audit Quality and Technical

Competence.

e Professionalism and Communication.

e Partner Rotation and Team
Competence.

e Non-Audit Services and Fees.
e Regulatory Compliance.
e Continuous Improvement.

81 The Committee shall prepare an External
Auditor Assessment Report summarizing its
evaluation and recommendation. The
Committee may request any information
necessary to perform its evaluation and shall
have unrestricted access to the External
Auditor for discussions, including private
sessions without management presence.
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8.12 Settle any disputes that arise between
the management and the external auditor
regarding financial reporting.

Compliance

ol Y

9.Compliance

S5 9

Verify and monitor the Company’s
compliance with the Applicable Law.

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).

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.

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

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.

ensure that appropriate arrangements are
put in place and implemented to allow for
the confidential and anonymous
submission by the Coampany's employees
of concerns regarding any financial,
accounting or auditing matters or any
cases of non-compliance through a
reasonable mechanism; and
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9.1 Oversee the Company's compliance with
the Applicable Law and regulations

9.2 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).

93 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.

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

9.5 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.

9.6 Ensure that appropriate arrangements
are putin place andimplemented to allow for
the confidential and anonymous submission
by the Company’'s employees of concerns
regarding any financial, accounting or
auditing matters or any cases of non-
compliance  through a reasonable
mechanism.
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obtain regular updates from the Company's
management and legal advisor regarding
compliance issues.

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

10.Enterprise Risk Management

ALL3 a5l LAl 5,0 10

10.1 Oversee Company’s enterprise-wide risk
management framework, including but not
limited to financial, operational, safety,
compliance, cybersecurity, environmental,
social and governance (ESG), and
reputational risks.

10.2 The Head of GRC has a solid reporting
line to the CEO and dotted reparting line to
the Committee.

10.3 The Committee review and approve the
annual GRC plan and receive at least
quarterly reports on its activities.

10.4 Ensure that risk management policies
and procedures are robust, effective, and
aligned with leading governance practices.

10.5 Assess at least on an annual hasis - the
adequacy and effectiveness of key risk
controls and related mitigation plans. The
Committee may request management to
provide updates on the implementation and
effectiveness of such controls and plans.

10.6 Conduct periodic reviews on critical risk
topics, including but not limited to
information technology and cybersecurity,
fraud risk, major legal exposures, and ESG-
related risks. The frequency and scope of
such reviews is to be determined by the
Committee based on the Company's risk
profile and emerging issues.

10.7 The Committee review and recommend
to the Board the Company's Risk Appetite
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Framework (RAF) and risk tolerances,
ensuring alignment with strategic objectives
and regulatory requirements, and review key
risk indicators, and oversee escalation and
remediation of any breaches.

M. Fraud Risk, Misconduct, and
Whistleblowing

E S, JuaYl ha. 1

111 The Committee oversee the effectiveness
of the Company’s whistleblowing framework
and its role in preventing, detecting, and
responding to fraud, misconduct, and
unethical behavior. The Committee is
responsible for overseeing the design,
operation, and independence of the
whistleblowing framework, including
reporting channels, confidentiality
protections, investigation protocols, and
safeguards againstretaliation in line with the
company's “whistleblowing and reporting
infringing practices policies”.

N2 The Committee shall receive timely
reports on significant allegations or
incidents of fraud or misconduct, including
whistleblower submissions, particularly
those involving senior management,
regulatory exposure, or material financial or
reputational impact.

1.3 The Committee monitors the adequacy
and effectiveness of the whistleblowing
management processes and ensure that
appropriate corrective actions, disciplinary
measures, and remediation plans are
implemented and tracked to closure.
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Reporting to the Board
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12. Reporting to the Board

Gedad) Iyl aa 5 12

Submit periodic reports to the Board
regarding the Committee’s activities and

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

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

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.

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

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

prepare a written report to the Board
regarding the Company's internal audit
procedures and the Committee's
recommendations in this regard.
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recommendations to the Board thatitdeems
appropriate in any matter within its
competencies, as necessary.

122 Provide an open avenue of
communication amongst the Internal Audit
Management, the external auditor and the
Board.

12.3 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.

124 Review of any other reports on the
Committee’s responsibilities, issued by the
Company.

125 Prepare an annual written report
evaluating the adequacy and effectiveness
of the Company’s internal control, financial,
and risk management systems, including
information technology security and related
controls, and provide appropriate
recommendations. The report should also
outline the activities undertaken by the
Committee within its scope, summarize key
actions taken, highlight significant issues
addressed—such as major risks or control
deficiencies—and present the Committee’s
corresponding recommendations. 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
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meeting. A copy of the report should be read
out at that meeting.

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

Miscellaneous

AT il g s

13.Miscellaneous

Gl s5me 13

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

confirm, on a yearly basis, all
responsibilities set forth in this Charter are
performed; and

regularly assess the performance of the
Committee and every Member thereof.

While  performing the  Committee's
oversight role, the Committee will be
mindful of the division of responsihilities
between the Committee, the Board, the
Company's management, the IAD, and the
external auditor. In the event of a conflict
between the Committee’s
recommendations and the resolutions of
the Board, or if the Board resolves not to
follow the recommendations of the
Committee  with  respect to the
appointment, dismissal, assessment or
remuneration of the 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.
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131 Perform other activities relating to this
Charter, as requested by the Board.

132 Confirm, on a vyearly basis, all
responsibilities set forth in this Charter are
performed; and

133 Perform a self-assessment of its
effectiveness, covering its composition,
skills, independence, the quality of
information provided to the Committee, and
the effectiveness of its interactions with
management, Internal Audit, and the external
auditors.

134 The committee may consider training
program to cover aspects like financial
reporting, Internal control, and Internal Audit,
compliance and fraud risks, Enterprise Risk
Management and sector specific risks
aligned with company strategy.

135 While performing the Committee’s
oversight role, the Committee will be mindful
of the division of responsibilities between
the Committee, the Board, the Company's
management, the IAD, and the external
auditor.In the event of a conflict between the
Committee’s recommendations and the
resolutions of the Board, or if the Board
resolves not to follow the recommendations
of the Committee with respect to the
appointment, dismissal, assessment or
remuneration of the external auditor or the
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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

ciladlall

14.Authorities

cladall 14

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

unrestricted access to all documents and
records of the Company.

unrestricted access to the management
and employees of the Company (including
Directors, executive officers and members
of the Company’s internal audit team), all of
whom shall cooperate fully with the
Committee and shall answer promptly and

fully any questions raised by the
Committee.
the right to establish subcommittees

consisting of one or more Members to carry
out such duties as the Committee may
delegate and as are permitted pursuant to
this Charter.

the right to appoint and retain 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
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141 The Committee have the necessary
authority to perform its duties and
responsibilites and the authority to
investigate (or delegate) any matters within
its competence. In particular.

1411 The Committee may, at the Company’s
expense, appoint and retain independent
external advisers, including legal, financial,
risk, governance, information technology
and cybersecurity experts, as well as other
specialists, to assist the Committee in
discharging its responsibilities.  Such
advisers may be engaged, among other
things, to support internal audit work, post
implementation reviews of major systems
(such as GSAP), assessments of the
Company's risk and control environment,
and any other matters the Committee
reasonably considers necessary for effective
oversight.

141.2 Unrestricted access to all documents
and records of the Company.

1413  Unrestricted access to the
management and employees of the
Company (including Directors, executive
officers and members of the Company’s
internal audit team, external auditors,
Compliance team, and risk management
team), all of whom must cooperate fully with
the Committee and should answer promptly
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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.

The Committee may require the Board to
convene a General Assembly meeting if a
material financial loss or damage is
detected orif the Committee’s work is being
obstructed by the Board. A notice of
invitation to convene a General Assembly
meeting must be issued by the Board
within 15 days of the Committee’s request.

and fully any questions raised by the
Committee.

141.4 The right to establish subcommittees
consisting of one or more Members to carry
out such duties as the Committee may
delegate and as are permitted pursuant to
this Charter.

1415 The right to appoint and retain outside
counsels, accountants or other specialists to
advise or assist the Committee at the
company's expense, as necessary (the
name of the appointed party and any
relations it has with the Company or its
Executive Management, shall be recarded in
the relevant minutes of meeting of the
Committee)

1416 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.

1417 The Committee may require the Board
to convene a General Assembly meeting if a
material financial loss or damage is detected
or if the Committee’'s work is being
obstructed by the Board. A notice of
invitation to convene a General Assembly
meeting must be issued by the Board within
15 days of the Committee’s request.
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Remuneration
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15.Remuneration

okl 15

Any remuneration granted to the Members
shall be in such form and amount as
determined by the General Assembly upon
the recommendation of the Board, in
accordance with the Applicable Law, and
best industry practices.
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151 Any remuneration granted to the
Members must be in such form and amount
as determined by the General Assembly
upon the recommendation of the Board, in
accordance with the Applicable Law, and
best industry practices.
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Entry into Effect and Review

dxal yall o Satl

16.Entry into Effect and Review

daal Ll 5 Ml 16

This Charter shall be adopted by a
resolution of the General Assembly,
following a recommendation by the Board,
and shall enter into effect from the date on

which it is approved by the General
Assembly.  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.

The Committee shall periodically review the
provisions of this Charter and recommend
any amendments thereto to the Board.

Any amendments to this Charter shall be
adopted in the same manner in which this
Charter was adapted.
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161 This Charter must be approved by a
resolution of the General Assembly, following
a recommendation by the Board, and be
effective from the date on which it is
approved by the General Assembly. 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.

16.2 The Committee periodically reviews the
provisians of this Charter and recommends
any amendments thereto to the Board.

16.3 Any amendments to this Charter must
be approved in the same manner in which
this Charter was approved.
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To the Board of Directors
Arabian Drilling Company

Limited assurance report on the Board of Directors’ declaration to the shareholders of
Arabian Drilling Company

We have undertaken a limited assurance engagement in respect of the accompanying declaration of
related party transactions for the year ended 31 December 2025 from the Board of Directors of Arabian
Drilling (the “Company”) prepared in accordance with the applicable criteria mentioned below so as to
comply with the requirements of Article 71 of the Regulations for Companies (the "Declaration").

Subject matter

The Subject Matter for our limited assurance engagement is the Declaration prepared by the
management of the Company and approved by the Board of Directors as attached to this report and
submitted to us.

Criteria

The applicable Criteria is the requirement of Article 71 of the Regulations for Companies issued by the
Ministry of Commerce (the “Regulations”) which states that, subject to the provision of Article 27 of the
Regulations, any member of the Board of Directors (the “Board”) with any interest, both directly or
indirectly, in the transactions or contracts made for the account of the Company shall declare such
interests to the Board for the approval of the general assembly of the Company. The board member
must notify the Board of such interest and excuse himself in vote by the Board to approve such
transactions or contracts. The Board will notify the general assembly of transactions and contracts in
which a member of the Board has a direct or indirect interest.

Management’s responsibility

Management of the Company is responsible for the preparation of the Declaration in accordance with
the Criteria and ensuring its completeness. This responsibility includes the design, implementation and
maintenance of internal controls relevant to the preparation of the Declaration that is free from material
misstatement, whether due to fraud or error.

Professional ethics and quality management

We have complied with the independence requirements of the International Code of Ethics for
Professional Accountants (including International Independence Standards), endorsed in the Kingdom
of Saudi Arabia (the “Code”), that is relevant to our limited assurance engagement in the Kingdom of
Saudi Arabia and we have fulfilled our other ethical responsibilities in accordance with the Code’s
requirements.

The firm applies International Standard on Quality Management 1 (“ISQM 1”), as endorsed in the
Kingdom of Saudi Arabia, which requires the firm to design, implement and operate a system of quality
management including policies or procedures regarding compliance with ethical requirements,
professional standards and applicable legal and regulatory requirements.

Branch of PricewaterhouseCoopers Public Accountants
(Professional Limited Liability Company),

Al Hugayet Tower, floor 15

T: +966 (13) 849-6311, F: +966 (13) 849-6281

UN No. 7003482499, CR No. 2051062384 (Main CR No. 1010371622,main UN

No. 7000928734), Capital SR 500,000, National Address: 5374 King Salman Bin Abdulaziz Road, Al
WWW. pWC.Com Hizam Al Akhdar District, Postal Code 34433, Secondary No. 6676, Al Khobar, Kingdom of Saudi

Arabia



Our responsibility

Our responsibility is to express a limited assurance conclusion on the Declaration based on the
procedures we have performed and the evidence we have obtained. We conducted our limited assurance
engagement in accordance with International Standard on Assurance Engagements (ISAE) 3000
(Revised), 'Assurance Engagements Other Than Audits or Reviews of Historical Financial Information’,
as endorsed in the Kingdom of Saudi Arabia. This standard requires that we plan and perform this
engagement to obtain limited assurance about whether anything has come to our attention that causes
us to believe that the Company has not complied, in all material respects, with the applicable
requirements of Article 71 of the Regulations for Companies in the preparation of the Declaration for
the year ended 31 December 2025.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
limited assurance conclusion.

Summary of work performed

We planned and performed the following procedures to obtain limited assurance over the Company's
compliance with the requirements of Article 71 of the Regulations for Companies in the preparation of
the Declaration:

o Discussed with the management the process for obtaining business and contracts by any of the
board members with the Company.

e Obtained the accompanying Declaration that includes the list of all transactions and
agreements entered into by any of the board members of the Company, either directly or
indirectly, with the Company during the year ended 31 December 2025.

¢ Reviewed the minutes of the Board meetings that indicate that the board member notified the
Board on the transactions and agreements entered into by the board member during the year
ended 31 December 2025; and further that the concerned board member did not vote on the
resolution issued in this regard at the meetings of the Board.

¢ Reviewed confirmations obtained by the management from the board members on the
transactions and agreements entered into by the board member during the year.

e Reviewed the consistency of the transactions and agreements included in the Declaration with
the disclosure in Note 26 to the audited financial statements for the year ended
31 December 2025.

Inherent limitations

Our procedures relating to the preparation of the Declaration in accordance with the requirements of
the Article 71 of the Regulations for Companies are subject to inherent limitations and, accordingly,
errors or irregularities may occur and not be detected.

A limited assurance engagement is substantially less in scope than a reasonable assurance engagement
under ISAE 3000 (Revised) 'Assurance Engagements Other Than Audits or Reviews of Historical
Financial Information’, as endorsed in the Kingdom of Saudi Arabia. Consequently, the nature, timing
and extent of the procedures outlined above for gathering sufficient appropriate evidence were
deliberately limited relative to a reasonable assurance engagement, and therefore less assurance is
obtained with a limited assurance engagement than for a reasonable assurance engagement.



Inherent limitations (continued)

Our procedures did not constitute either an audit or a review made in accordance with International
Standards on Auditing or International Standards on Review Engagements, that are endorsed in the
Kingdom of Saudi Arabia, and, accordingly, we do not express an audit opinion or a review conclusion
in relation to the adequacy of systems and controls around the preparation of the Declaration.

This conclusion relates only to the Declaration for the year ended 31 December 2025, and should not be
seen as providing assurance as to any future dates or periods, as changes to systems or controls may
alter the validity of our conclusion.

Limited assurance conclusion

Based on our work described in this report, nothing has come to our attention that causes us to believe
that the Company has not complied, in all material respects, with the applicable requirements of Article
71 of the Regulations for Companies in the preparation of the Declaration.

Restriction of use

This report, including our conclusion, has been prepared solely upon the request of the management of
the Company, to assist the Company and its Board of Directors in fulfilling its reporting obligations to
the general assembly in accordance with Article 71 of the Regulations for Companies. The report should
not be used for any other purpose or to be distributed to or otherwise quoted or referred to, without our
prior consent to any other parties other than the Ministry of Commerce, Capital Market Authority and
the shareholders of the Company. To the fullest extent permitted by law, we do not accept or assume
responsibility to any third party.

PricewaterhouseCoopers

Waleed A. Alhidiri
License Number 559

8 May 2026
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Date: 2 May 2026

ArabianﬁD

Drilling

Esteemed Shareholders of Arabian Drilling

Subject: Notification from the Board of Directors to General Assembly

53 9all g yall il el 3Ll

Codluol) dola! domozell J) B0V udome (po 2k 18940 90)1

In accordance with Article 71 of the Companies Law, regarding
transactions and contracts involving direct or indirect interests of Board
members, and according to paragraph 14 of Article 28 of the Corporate
Governance Regulations issued by the Capital Market Authority, we
hereby notify our Esteemed Shareholders of all such transactions and
contracts entered into by the company and affirm that these transactions
and contracts strictly adhere to the company's procurement policy and
have not been executed on preferential terms. Accordingly, we
respectfully request the approval of these transactions and contracts from
the General Assembly.

Following is the list of transactions and contracts:
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To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Al Mansouri
Petroleum Services Company, in which Board Members Mr. Adel
Al-Ghadban and Mr. Alaa Dashash (Non-Executive Directors) have an
indirect interest. These transactions consisted of dealings based on
purchase orders for inspection services, supply, and rental of equipment
entered between the two companies, without preferential terms, with a
total value of SAR 8,912,715. (attached)

o 31 (3 degiial) B! Ddl e S (21 39819 el e Coguatll
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(330) So92w JU) 8,912,715

To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Manufacturing and
Energy Services Company (TAQA), in which Board Members Mr. Adel
Al-Ghadban and Mr. Alaa Dashash (Non-Executive Directors) have an
indirect interest. These transactions consisted of dealings based on
purchase orders for the provision of technical services and the supply of
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equipment entered into between the two companies, without preferential
terms, with a total value of SAR 5,689,805. (attached)

(3850) - S392w JY) 5,689,805 ilae

To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and WesternGeco Saudi
Arabia, in which Board Members Mr. Tarek Rizk, Mr. Jesus Rios Lamas,
and Mr. Ugo Prechner (Non-Executive Directors) have an indirect
interest. These transactions consisted of dealings based on purchase orders
for the provision of technical services between the two companies, without
preferential terms, with a total value of SAR 1,005,187. (attached)
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To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Al-Rashid Trading
Company, in which Board Members Mr. Tarek Rizk, Mr. Jesus Rios
Lamas, and Mr. Ugo Prechner (Non-Executive Directors) have an indirect
interest. These transactions consisted of dealings for the supply of
equipment and spare parts between the two companies, without
preferential terms, with a total value of SAR 3,455,670. (attached)

Ao 31 (3 dugined)l AWl Ldl (ye el (@ 39ially JlasYI e Cogaatll
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To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Cameron Al-Rashid
Limited, in which Board Members Mr. Tarek Rizk, Mr. Jesus Rios Lamas,
and Mr. Ugo Prechner (Non-Executive Directors) have an indirect
interest. These transactions consisted of dealings based on purchase orders
for the supply of equipment and spare parts between the two companies,
without preferential terms, with a total value of SAR 40,818,141.
(attached)

Aod 31 3 dugined AL Ldl e a3 (21 5984l Jel Ue Cugraill
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To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Cameron Middle
East (FZE), in which Board Members Mr. Tarek Rizk, Mr. Jesus Rios
Lamas, and Mr. Ugo Prechner (Non-Executive Directors) have an indirect
interest. These transactions consisted of dealings based on purchase orders
for the supply of equipment and spare parts between the two companies,

Ao 31 3 dngiiall AL Ll e e (@1 29819 JesYl e Coguatll
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without preferential terms, with a total value of SAR 20,819,195.
(attached)
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To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Cameron France
S.A.S., in which Board Members Mr. Tarek Rizk, Mr. Jesus Rios Lamas,
and Mr. Ugo Prechner (Non-Executive Directors) have an indirect

e 31 3 dpgial) ALl ddl 6 a3 (1 3519 JlesYI s Cugaail
BISYI pude cbiaey (&l ¢ S.ALS Ludyd 09wl Ak A8l o 2025
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interest. These transactions consisted of dealings based on purchase orders 7. Solgl el e & lolae plpl o Hle (29 dlgd 8alw e dxlian ((pdudss
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(attached) S) @dgre I 1,067,

To vote on the business and contracts executed during the financial year . . . A ) .
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without preferential terms, with a total value of SAR 9,103,218. (attached) (33y0) 5392 U 9,103,218
To vote on the business and contracts executed during the financial year . . . .
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To vote on the business and contracts executed during the financial year i . . .
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Rios Lamas, and Mr. Ugo Prechner (Non-Executive Directors) have an
indirect interest. These transactions consisted of a land drilling rigs
contract (daily rate contracts for rigs Nos. 41, 42, 43, 46, 55, 56, 59, 64,
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65, 66, and 67) entered between the two companies, without preferential
terms, with a total value of SAR 589,551,331. (attached)

((395%) .S392w Jby 589,551,331 ahaay dukuads bog & (190

To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Schlumberger
Middle East S.A., in which Board Members Mr. Tarek Rizk, Mr. Jesus
Rios Lamas, and Mr. Ugo Prechner (Non-Executive Directors) have an
indirect interest. These transactions consisted of entering into a Master
Secondee Agreement between the two companies, without preferential
terms, with a total value of SAR 4,737,713. (attached)

11.
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To vote on the business and contracts executed during the financial year
ended 31 December 2025 between the Company and Schlumberger
Middle East S.A., in which Board members Mr. Tarek Rizk, Mr. Jesus
Rios Lamas, and Mr. Ugo Prechner (Non-Executive Directors) have an
indirect interest. These transactions consist of the execution of purchase
order transactions for the supply of equipment and spare parts between the
two companies, conducted without preferential terms, with a total value
of SAR 2,716,875. (attached)
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Signatures of the Board of Directors

Muhammad N. Al-Dawood

Chairman of the Board of Directors
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Jesus Rios Lamas

Vice Chairman of the Board of Directors &M
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Adel S. Al Ghadhban chaAlpll zaya h
Member of the Board of Directors y " [ L1z g poan
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Tarek Rizk dr gl
Member of the Board of Directors TMB’&/ M CEnz g lpan

Tarek Rizk (May 3, 2026 22:16:40.CDT) ~[Signature — graqull|
Adnan Hani Ghabris LI F _.: dia
Member of the Board of Directors, ool Aactwod Cre g dl =Ll o puan

Chairman of NRC .

Adnan Ghabris (May 3, 6 11:09:27 GMT+4)

- (Signature - g3 qul} |

A. Al Rawi Ghazi

Member of the Board of Directors,

Chairman of Audit Committee C ‘ 1 ‘

Ghazi AIRawi (May 4, 2026 09:59:32 GMT+3)
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[Signature - gpaqul)|

Ugo Prechner

Member of the Board of Directors MQ(}" PVW

Ugo‘l’rechner (May 3, 2026 08:26:12 CDT)
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CEnz g lpgan

(Signature — s dqul)|




Arabianﬂb

Drilling

Omar S. Al Husaini l_1'._.ud.||u|| Jaan yun

Member of the Board of Directors Omar A”/]usa“/” CEnz g lpgan
Omar Alhusaini (May 2, 2026 14:52:00 GMT+3) igignature - EJ.—ijJ”“ |

Alaa A. Dashash il alage

Member of the Board of Directors Sz lpwan
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