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CORPORATE GOVERNANCE MANUAL

ARABIAN DRILLING COMPANY
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Part 1:

Introductory Provisions

el ?K.'.-i :Je¥t Ll

1. Introduction and Purpose Al e o yidly daaddl

1.1 This Corporate Governance Manual (this | au,all izl 28,40 ("AU) Alslall 2aSeadl 2 o \-)
“Manual”)”Of Arabian Drilling Company (the peos it (S, a0 51y Adaill ulally delpall (73S, 401)
“Company”) sets out the rules and standards i ] i i
that regulate the management of the Company | =5-! @S5> aldbie, 45410 el olead Jlad o)
with the aim of establishing an effective | Jass @l sustadl sluylall Jiabdly Wyladl Leai¥) iz
fr'flmework to ensure the Company’s corppllance Dbl ety aabual] B> dylan
with the corporate governance requirements
under the Applicable Law and best industry
practices that protect the rights of the
Shareholders and other stakeholders.

1.2 The provisions of this Manual are mandatory. 6ol fel] gates by sl (=il SSamclEe ] mab™ i
The Company’s board of directors (the “Board” | 5,lo¥l elze clacl (o sune JS3 5lang Byla¥l udza”)
and each member of t.he Board, a “Director”) Olasa) a1 Sle b2 Ll cyo 3amil) (Bl ke gone”s
shall oversee the implementation of the A .
measures necessary to ensure the Company’s A= oda ol 35,500 el
compliance with this Manual.

2. Definitions and Abbreviations Olethally oliypall Y
2.1 The terms and expressions used in this Manual | jilall 2 sda § dediiwdl allally cleaaell 058 -Y
shall have the meanings assigned to them in olls Las 3 B X i

< M Glewdl yaids @l e (3 | sy
Appendix 1, unless otherwise required by the S edle () =il gtdas
context.

Part 2: Rights of Shareholders Cnonbudt Ggiz AU it

1. General Rights of Shareholders (nealuel] dolall Foazdl Y

1.1 The Board and the Company’s Senior | aS,all 2isault 5)lo¥l of cadsaisll LSs 85181 ubma piily \-)
Executives or the Executive Management (as o _ -

Lo Alas L () |

further defined in Appendix 1) shall always seek 2 "3‘7 ) "h daall (1) dxu ¢ Mm‘)u 'u =
to protect the rights of the Company’s | & mésSais (pabudl’y mee IS lays Soneabludl?) 35,401
shareholders (the “Shareholders” and each, a | clsrs of @lse 2 (0 AealunS pedsi> pmzr dujlas
“Shal_'eholde.r”). and ensure that they. can U 20 el Sty
exercise their rights as Shareholders without

hindrance or obstruction, and take necessary

actions.

1.2 The Board and Senior Executives shall ensure | alalall § slsbudly allaally cpadzaiall 585 3)la¥l Lulza pl Y-
fairness and equality of treatment for all i f e el 2al] ol o0 craabal .
Shareholders and shall not discriminate between | € = 2 F6# #5420 St st e O
the Shareholders of the same class nor prevent U adtag
them from exercising any of their rights.

1.3 The Board shall make available to the | jzy dxislolly ALSH cloglall pdgny 5yl¥ Lulxa afly Y-

Shareholders complete, clear, accurate and not
misleading information to enable them to
properly exercise their rights. Such information
shall be provided through appropriate and
effective means and at proper times and shall be
updated regularly. The method used to provide
information to the Shareholders shall be clear
and detailed and shall include a list of the
Company information that the Shareholders
may obtain. Information shall be made available
to all the Shareholders of the same class. The

cazy JoST e mBsan dnslen o pusar] oponlusatl Allall
Alanly Lasand @y bl gl § wilaglall sda paaly
73l paluall cloglall s Ay pauds O
oS @ 858l Sleslaay by geas oy cduaddlly
oo Ovaaludl agend Lasdss oay oy cLele Jsuand) cnealucslt
ern Jualsall § Audlad Jilugll ST e Lt camy LS c@sall culs

olaglall g3 J s saveal] putes




Company shall use the most effective methods
in communicating with them and shall not
discriminate among them in respect of providing
information.

1.4

The Board shall ensure effective communication
between the Company and the Shareholders
based on the common understanding of the
Company’s strategic objectives and interests.
The Chairman of the Board (the “Chairman”)
and the Company’s Chief Executive Officer (the
“CEOQO”) shall keep the Board informed of the
views and opinions of the Shareholders and
discuss with the Board such views and opinions.

055 oealuelly 25,80 o Jeolss Baazed 5101 (s (s
Lodlang 38,40 Ao sl ndl Cbluadl wliad! wall e Lise
aiatll passyly ("adasll usy”) 810301 palma uthy Jansg
Byl e elinel sy Mo e (" (gibadind! puts 1) 38, 408
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1.5

The Shareholders shall enjoy all rights attaching
to the Shares, including in particular the
following:

‘("Wm") ELYWA] P‘(""L Ao g, Ggaxll Arax p.ALamlJ Sty
Iglg[n&.pl.iu.j

o-\

(a) the right to receive their pro rata share
of the dividends declared as cash
dividends or in the form of newly
issued Shares;

Leiss pan @ zL¥1 Gle o0 dinas e Jpandl ()

(b) the right to receive their pro rata share
of the Company’s liquidation
proceeds;

Apigadll die 3,801 Gilagzrga g duias e dgsaxdl ()
{ersSle Awd pa 33l50 Ley)

(c) the right to attend the meetings of the
general assembly of Shareholders (the
“General Assembly”) or the
assembly of Shareholders holding
preferred shares of the Company, take
part in their deliberations and vote on
their resolutions;

9 ("Aaladt 2paazl”) Laladl ceabudl ciliaazr sga> (7)
Lebhd e cugmilly L¥olaa

(d) the right to dispose of the Shares in
accordance with the Applicable Law;

(¢) the right to inquire and access the
books and documents of the
Company, including data and
information related to its activities and
its operational and investment
strategy, to such an extent as would
not prejudice the Company’s interests
and in accordance with the Applicable
Law;

Latliey aSyall jslas e oMY by Hluazudl (a)

Sl Lliady aelal cleglally cbladl I3 Jados

Flhaes yims ¥ las Aylatiadly 2,05 4T Lrioe sl iuly
Ayl Aalas e yoylazy Vg 4S,all

(f) the right to monitor the performance
of the Company and the acts of the
Board;

.E)b?‘ u.u.l.za JL«LB ZtS).A.N 9‘.)i u‘)n (_9)

(g) the right to hold the Directors
accountable and to institute liability
actions against the Directors and
challenge the resolutions of General
Assembly meetings in accordance
with the conditions and restrictions
provided in the Companies Law and
the  Company’s  bylaws  (the
“Bylaws™);

@ Alosull goes adyg )oYl Ludams sliael alelia (3)
oteabidl Slaer alld Blan palally caelse
allas 8 5oylell agually Log,iall (389 Aualiclly delall

(" e Ll AUA") ) 35, 401 pllasy =l

(h) the pre-emptive right to acquire any
new cash Shares issued as part of a
capital increase by the Company pro
rata to the Sharcholders’ ownership

e Jslia sisai @ Bagandl @l SLuSY slel (7)
Ll Gy Jaalt Bpotall st Aolall Apmaredl a5 ol
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interest at the time of the capital
increase, unless the extraordinary
General Assembly suspends such pre-
emptive right or gives priority to non-
Shareholders if deemed to be in the
interest of the Company in accordance
with the Applicable Law;

lals @ ¥l § cnealuadl il Agl¥l Jaad of
syl aalasi lasy a8, ) aebial 2iulin

(i) the right to record their names in the
Company’s Shareholders register;

2855 (3 cnealadl Joean Aol duids (L)

(j) the right to request a copy of the
Company’s articles of association and
Bylaws, unless they are published on
the Company’s website; and

Leallasy 2S5 800 Gapanls dae (0 A3eud e Y lls ()
(F9ASIY Ladgn 335,801 Lany it o Lo aluadl

(k) the right to nominate and elect
Directors in accordance with the
Bylaws.

aS,al) pllait Taag nelamly 5)loYl pulme cliael mestys ()
-

1.6

No Shareholder may intervene, in such capacity,
in the operations of the Board or the Executive
Management of the Company (unless a member
of either body), except through the General
Assembly in accordance with its powers or
within the limits permitted by the Board.

Jlasf _9‘ 8yloY pulzxe Jlacl ‘3 Jsaddl crealad) e ‘_59‘)3:«1_. ¥ o=

S @ Tsune oS0 o L) Loablua didgmy 38,400 ydyaiall 5,l0)1
o Leboliazsd Laigg aolall daladl Apnazd! IS o0 Y] (Logro

Rights Related to the General Assembly
Meetings

Loball Aunaz!l ploialy alagll Ggaz|

2.1

The General Assembly is the ultimate governing
body of the Company and shall be competent in
all matters related to the Company. A duly
convened meeting of the General Assembly
shall be deemed to represent all the Shareholders
in exercising their rights and powers in respect
of the Company. The General Assembly shall
perform its role and exercise its powers in
accordance with the Applicable Law and the
Bylaws.

el ladg Busasll Zolall Laes) Sty ol alasll
aalaill pplobazsl Lules 3 orealudl aeer Aollasdl
pllasdly Byladl Zalasdll A6Y (ady lays gosiy (2S5l
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2.2

General Assembly meetings shall be convened
at the invitation of the Board in accordance with
the Applicable Law and the Bylaws. The Board
shall call a meeting of the ordinary General
Assembly to convene at least once annually
during the six months following the end of the
Company’s fiscal year.

Tt ,l0¥) Lubzea 0 Boeuty Otanbunel Zaledl ciliaazd) daass
Aoladl Zaand! sews of Bl Lulza leg (oludl) 28,20l
S I Al @ JBYI e suslg 5ye g laz¥ ) Aolall

S, 50 AU Al L 2l anu
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2.3

The Board shall call a meeting of the ordinary
General Assembly if requested to do so by:

1) g Lozt J] dyolall Zaladl dunasd) gty 15,1531 uliea e

oY

(a) the Auditor (as further defined in
Appendix 1);

() 3=l @ ddnyai 2y LoS) wlbuucdl p2lpe - (1)

(b) the Audit Committee; Aasll at (@)
391 e (70) dirus e osle Jtos ¢ e
(c) anumber of Shareholders representing 1 e (10) dipe - ‘JW otealinl "A‘M'c @
at least 5% of the Company’s capital; A2l Jlo Ll (1

or




(d) the competent regulatory authorities as
required under the Applicable Law.

ALt dalasl Tad dazil) dpadassll cileaddl ()
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The invitation for a General Assembly meeting
shall be published in a daily newspaper
distributed where the Company’s headquarters
are located and on the websites of the Company
and the Saudi Stock Exchange (Tadawul) (the
“Exchange”) at least 21 days prior to the date of
the meeting. The invitation shall include the
date, time and location of the meeting and shall
be accompanied by a meeting agenda and
appropriate briefing and supporting materials. A
copy of the invitation and the agenda shall be
sent, within the period set for publication, to the
competent regulatory authorities (as required
under the Applicable Law). In addition, the
Company may use other methods (including
methods of contemporary technology) to
publish the invitation for General Assembly
meetings.

Jodary Loy aladl duaozdl slaail dega e Y ooy
iy JaYI e Tags (M) apdicy unlys egll Jib Lbec]
S5l 5850 Lo 0098 (&1 Aakaill § 8395 Haa g Aireso $ 590l
Gyl g AT adolly 3, 4l ig SIH1 a8ell (39 (et
nligentl asass O com ("Ggadl”) (Uglas) Asgandl 2L
laglally Jlee¥! Jou Jadd oy dadsay dzigy glazadl
Aragdaitll cledl wighs cemmig Bl Sluatully L Aatadll
aaasSl) Gadg oMY 85 s Boeddl oo Aaudy Auazill
slaai¥ sl durs A5, Jems ells J) ALYy Ayl
& lor 63T Jiliag o oy Lpaalial 2alilly asladl Slyaassl)

Al 2aall 5oy ol
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2.5

The Shareholders shall be allowed through the
websites of the Company and the Exchange, at
the time of publishing an invitation for
convening a General Assembly meeting, to
obtain information related to the items listed on
the agenda of the General Assembly meeting,
including, in particular, financial statements and
reports of the Board, the Auditor and the Audit
Committee in order to enable them to make
informed decisions in this regard. The Company
shall update such information in case of
amendments to the agenda of the General
Assembly meeting.

235l19 38,1 g ASIY a3ghl UM 30 et buaell 7y 0 iz
— bl Zanandl SlaiY Bpeall a5 aic — Boul s ATV
Baan)l Jlael Jous ogin 2alaall cileglall e Jgsandl
azlay BNl Galma juydis AU pileall dualseyy (Aalall
b3 3L e S by ¢ Azl dimd sy i)
Jantad Jlor 3 Slaglall el s 28500 ey Lelan pugyrke
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2.6

The Board shall consider the items that the
Shareholders would like to add to the agenda of
a General Assembly meeting. The competent
regulatory authorities (as required under the
Applicable Law) and Shareholders representing
at least 5% of the Company’s capital shall each
have the right to add one or more items to the
agenda.

da b of detall Ziaazedl Jleel Jous shae] dic 3ylo¥l Lulea o
Semas Lbal (@ Gsenladl by @ Slegaagll slacdl 4
oreabually -ayLadl AalasSl Tady- Apazsell deidasll clel)
W] 1Syl peal o JBY Je (70) Bt 05Slay el

solae) wie Zelall duaazd! Jlasl Jouz ) AST ol 94090

2.7

The Board shall, when preparing the agenda for
the General Assembly meeting, present each
matter as a separate and independent item, and
avoid presenting two or more different matters
as one combined item. In particular, each
transaction or contract in which a Director has a
direct or indirect interest shall be presented as
separate and independent agenda item.

e Ayl legiasll (e gasnge JS obd] Bl (ulze e
o ezl puey Jatuws iy 3 Al el Jlash Jour
sl g putey g iy cams Lyage 2alzsll clegosll
Bydilea s of Brdilie Ambian uloell sliac¥ (gSs @1 0gaally

oy iy s L

2.8

The Board may amend the agenda of a General
Assembly meeting after publication of the
meeting invitation and before the date set for
convening the meeting by publishing a revised
invitation in accordance with Section 2.4 of this
Manual.

I dabadl dvemll Jloel Jgur dadtad B5la¥1 Ll 392
Laladl daazedl olaai¥ Beeadl oo DY A0 on Lo Bl
glagilt Tady clls oo 3S,adl olhas of e daolaail degay

Al ada e S L (e £-Y 3,850 385,50

2.9

The Board shall ensure that the Shareholders are
given the opportunity to effectively participate

1 Lel) cesluall opall 25l e 5ylo¥l ulza Joas

4-Y
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and vote in General Assembly meetings and
shall work to facilitate the participation of the
largest number of Shareholders in such
meetings, including by choosing the appropriate
places and times for such meetings.

e dony LS olall dunell cilebainl § Cugiadlly lasll
cAalall Apnazdl g loizl § Caealudl o suac 58T aS)L4 puuss
eI BBy oIS Hluasd b ey

2.10  Each Shareholder may authorise another | &ls¥l julzecbiact a2 o0) y51 Leabis die (o of ealuall V.Y
Shareholder (other than a Director or an dnanlly dolall paal clelazzl jpiam § (35,481 Jale o
employee of the Company) to attend, on such . .
Shareholder’s behalf, the meetings of the e Bl B3laall ) calmialy sl
General Assemblies and the assemblies of
Shareholders holding preferred shares of the
Company.

2.11 The Company may use methods of | auladiy aball Claasdl clelaas) dae aSal e M-Y
contemporary technology 't'o e'nable 'the Alaalyy Leblyd e Cugsatlly Le¥sluis § maliadl S5Lius
Shareholders to remotely participate in meetings .
of the General Assemblies and the assemblies of Al taylgnlt Ladg elldy Atuodt aazall Jibug
Shareholders holding preferred shares of the
Company, in accordance with the following
rules:

(a) the participation of Shareholders must | sios e Jas @b e palull 250ie 085 0T (1)
be t.hrough lr}stz'mt and live video and Aol of alall Fnall Jaed
audio transmission; and

(b) the method of participation must allow | a8, sl oy sale Jhesl @b oo a5l 0sSa of (L)
?he Shareholders tq .activel'y and IS BGLAL e crealadl Sas tey ccrnealialls
instantaneously participate in the ]
meeting, including by listening to and o803 4l ygimsg Luolily Aalall deansell § Jlad
following presentations, participating | aaslills sl ¢ Yol (ogyall Aasliag g laza¥l (s
in d_lscussmns, presenting opinions and calball e cagally
voting on resolutions.

212 The Company must allow all the Shareholders | s51 e creatusl] ¥ cogiaill axl] aS,all e cumy VY=Y
(including th9se who are r}ot attending the lapsins o] 0l — Aolilly Aalall liaamll lelazz ! Jpun
relevant meeting) to electronically vote on the ’ )
items included in the agenda of General At baslgialllady — olelazdloda
Assembly meetings, in accordance with the
following rules:

(2) the method of electronic voting must | ¥o¥l oo oealuall (¥ cossadll oSay of ()
allow the Shareholders to cast their | . ) . L F s 4t
votes, whether before or during the st aaleh Lnantighaar I Do ol b clys sailouals
meeting, without the need to appoint a | £hz! sswaxd JiSo crual J] a2l Ggs calidll
proxy to attend such meetings on their e Bl Lolsl of Aalall Apaesell
behalf; and

(b) the electronic voting on the agenda | s Jlesel Jguz 35a (e J¥ Cussasll b ass of (2)
items of any meeting shall commence | . T T 1 - i
after the date ofg publishing the Bpell 43 iy Aels ’;i ale Bunax gloa!
invitation for the meeting, provided | J¥ cusadl aoUl38 Jas ¥l (e g Lozl sl
that such period shall not be less than | Cadsng Aaenl slasil gl b oLF 20 e
three‘ days prior to thg date .set for the Zunasl] platal sgiy on iy gl e J9 cusiadl
meeting. The electronic voting on any .
agenda item shall stop at the time of | il <l3 248ls clal wie Lalall of dolall
concluding the discussions and voting Apnazll § dule cugailly
on the relevant item at the meeting,

2.13 The attendance and/or voting of Shareholders in | aalall cliaasdl § cneabuald Slgiailly souasdl oludsl ez VY=Y

meetings of the General Assemblies and the
assemblies of Sharcholders holding preferred
shares of the Company, in accordance with
Sections 2.11 and/or 2.12 of Part 2 of this
Manual, shall be counted towards the quorum

apdill Sl Ahulyy 35ed! ol olawl 2slsll
=Y osaall (adg T Oaigumy cuddl oneabidly atiisl
A Qlasdl o dedll sda o U QLA e VY=Y
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required to wvalidly convene the relevant
meeting.

%L‘x_‘b dolall Ql._u.n:g“ Slaail doeyal

2.14

The Company shall ensure that Shareholders
who desire to attend meetings of the General
Assemblies and the assemblies of Shareholders
holding preferred shares of the Company record
their information in the relevant record of
attendance at the Company’s head office before
the time specified for each meeting. The
Company shall put in place appropriate rules
and guidelines for verifying the identities of the
Sharcholders participating in such meeting
through the use of contemporary technology.
The Company shall also verify the eligibility of
each Shareholder to vote on the relevant agenda
items in accordance with the Applicable Law.

S ot bt preabidl ilbily dimad (o 3azall aS,adl e
el sl uoladl of Zolall cilineadl cilelozal jgnm
olaai¥ sasll cdell 8 gl 3,80 385 3 Blell
STl Aalill 5g4allg Jaslgenll aingy 38,201 p9ass Bunall
glaizrl @ hLadl mabudly LT igims gt paludl 2is ¢a
catyaedl 20an) Jilag M5 oo duoliell of Zaladl Anaxlt
3 o 5l e Cuguatll § palue S &iasl e uSlally

Ayt aalasSU Tadg g Laza¥)

2.15

General Assembly meetings shall be presided
over by the Chairman or, in his absence, the
Deputy Chairman or, in the absence of both the
Chairman and the Deputy Chairman, any other
Director delegated by the Board for such task.
The chairman of the General Assembly shall
ensure that the Shareholders are granted the
opportunity to effectively participate and vote in
the meetings of the General Assembly, and
avoid any procedures that may prevent their
attendance or voting in such meetings. The
Shareholders shall also be informed of the rules
governing such meetings and the voting
procedures.

of Lzl sy pealualt Zaladl cilinasd) cilelazat Lalp
Ut aslael oy oo Byl Ladoee sy (e of diled wie 48l
Cnoabud) Buann sy athy duilip Guloell Gty bt Jlo (3
& cogailly Alaall aSlaell ealuall Aoyall 25l
Wle| J) 5950 shrz] 6l pudg ity calall Lunandl cilelaza |
Wol>) camy cogeatll @3> plasial of claesll jpas
Slebeza¥) ol Joe oS3 Gl elsally lole orentudl
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2.16

During a General Assembly meeting, each
Shareholder shall have the right to discuss the
items listed in the agenda of the meeting and to
direct questions in respect thereof to
the Directors and the Auditor. The Directors or
the Auditor shall answer the
Shareholders’ questions to such an extent as
would not jeopardise the Company’s interest. If
Shareholders deem the answer to the question
unsatisfactory, then they may refer the matter to
the General Assembly and its decision in this
regard shall be final and conclusive.

Jleel Jouzr 3 dzpull clegingll 248l 3> realusl]
Bylo¥! Lalsma sliacel ) Lelay 21081 dum 579 Asladl Aunandl
RYSSCHR PPN | PPN JP - I B PRI A R DVPS | PO 09
1319 . ypaal) 3, 401 Ambian irar ¥ (sl Hually Asudl sin
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2.17

The Company shall announce to the public, and
inform the Exchange and the
competent regulatory authorities (as required
under the Applicable Law) of the results of any
General Assembly meeting immediately upon
its conclusion. The Company shall enable the
Shareholders to peruse the minutes of General
Assembly meetings and shall, within ten days of
concluding the meeting, provide a copy of such
minutes to the competent regulatory authorities
(as required under the Applicable Law).

Lazsell agdaiall bzl ladly soamld MY 28,40 e
285 Aolall Zuaasedl iy — Aylaall AadaiSl) (ady — Gl
e Y e greabill i€ar A5l e cemy Lgl!
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Part 3:

Board of Directors

Bylo¥! yulama el Ll

Organisation and Membership
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1.1

The Board shall be composed of nine members,
provided that the majority of Directors shall be
non-executive Directors and three (3) Directors
shall be independent Directors.

oo 4nlel 0985 of e cebiael A oy 3Ia¥! Lulzme S0
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1.2

The Board shall be formed in accordance with
the provisions of the Bylaws. The process of
nominating, electing and terminating the
membership of Directors (among other things)
shall be in accordance with the rules, standards
and procedures set out in the Company’s
Nomination Policy, which shall be issued in
accordance with Section 2.6 of Part 9 of this
Manual (the “Nomination Policy”).

suzly o bl A Al allas @€Y 3yloY) alme JSAT i
oedima bl madiydy palaell JuSAT Stz ly splaag uelsd
Aalpo 3 = &3l ogal b o0 — pidien pelamily Bl
paeltl bl e - 8,540 (a8 38,01 Loyt G alompdi il
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1.3

The competent regulatory authorities (as
required under the Applicable Law) shall be
notified of the name, position and independence
of each Director, and any changes thereto
(including resignation or removal), within a
period of five business days from the date on
which a Director is appointed (or the date on
which a new term of the Board commences,
whichever is carlier) or from the date of any
such change, as applicable.

aalasSl) {ady - Aansll aiadanll cladl Hlas) 38,40 e
by oling B0Y1 alzee clael clowls - Zylull
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1.4

If a Director’s membership in the Board is
terminated for any reason (whether by
resignation, death, removal or any other reason)
prior to the expiry of that Director’s term, the
Company shall immediately announce to the
public, and inform the Exchange and the
competent regulatory authorities (as required
under the Applicable Law) of, such termination
and specify the reasons for the same.

elal b gumhy 5ldl ulme § seae Ligine sl@l die
3 (53T e 61 of J3all of 5Lagll of alaraadlly Elgar) Lgunall
Buadauall il jadd of 38l e cdngiac ue el
bl ool ae T8 — 2Ll AadasSl {adg — Byaully Aymrsell
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Meetings and Proceedings

wdzll Jee ile )ty cileloin

The meetings and proceedings of the Board
(including rules relating to quorum and issuing
resolutions) shall be governed by the provisions
of the Bylaws.

QU5 3 L — oW b dos clebrly lelean] pais
AEY — hhall lusely slelar¥l Qliazy Aalaal) uelgall
ool 36, 2 ol

2.2

The Board shall convene regular meetings to
perform its duties effectively, and shall also
convene meetings whenever needed, provided
that it shall meet at least four times a year.

Adlagy delie duwylel dedanie clelas) 8yloYl Ll daay
iy o e o3 ) dp bl cies Lo g Lol aslelozst uaayg
J3Y e 2l § cilebaan) Zas)l 1531 udoma
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A Board meeting shall be convened by written
notice given by the Chairman to each Director
not less than at least two weeks prior to the date
set for the meeting, except in cases of urgency
where a meeting may be convened on shorter
notice upon the approval of a majority of the
Directors. The notice shall include the date, time
and location of the meeting, and shall be
accompanied by a meeting agenda and
appropriate briefing materials to the Directors.
The Board shall meet at such times and places
as it deems appropriate to fulfil its
responsibilities.

0 ngane alls ol day (0 Bge e By 031 ulaes paizey
sbact oo gane IS J) plaasdll Bgead) Jly] camg cdiliael
g otiud o Lo g Loza¥l 5eyls (e JBYI e cpeginl Jud pull)
g lazo M b eull Jly] 3924 t65llo JSit ¢ Lzl e § Lol
Aaslgay Uiy plera¥l )l b el (e Jis Bus P>
b (e sgeull Jarad o sy Bylo¥l palme sliael audel
glona¥l Jlosl o> ] 28LaPh cplaxz¥l oSey cudgy
OSLs sl (3 uloell patzma Ao Silaglally ciltiduadly

Aildosaues pliall dyslia Laly I
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The meetings of the Board may be convened in
person, by telephone, video teleconference or

ol castdl goks e ol luases dilebozst wie 8,191 ulzel 5o
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any other similar communication method
approved by the Board and allowing the
Directors to hear each other instantaneously.

&3 2ab b of dcgaulls 45,0 Jslugll alusezul JM5 oy
wiad meany J) ploradl cLacdll misg 3lo¥ Lulza laveiny

2.5

Each Director shall have the right to propose
adding one or more items to the Board meeting
agenda. The Board shall approve the meeting
agenda at the time of convening the meeting.
Should any of the Directors raise an objection in
respect of the meeting agenda, such objection
shall be recorded in the minutes of meeting.

Jouzr J) AST ol sy 38l 21481 3> 8)15¥1 ulme (§ guane JSI
> Jlee¥ll Jguz 3lo¥l ulzme yasg el plaia) Jlasl
azms edoazl da e siae g (abiel J> 39 o Lazz¥l slaail

ozl plasat pame §elld aly
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2.6

The attendance of Board meetings and dealing
with cases of irregular attendance of such
meetings by the Directors shall be organised.
The Directors shall make every effort to attend
all meetings of the Board, particularly meetings
in which important and material decisions
affecting the position of the Company will be
made.

e Jalanlly 3yl Gudme leleaz ) jpias Ailee @uliss oo
seac ey .cilelora¥l olls jyunn & sbadl allanl pe el
Logasy colebara¥l auar s> e oyl Blo¥) Lulza
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2.7

Only the Directors and the Secretary of the
Board (the “Secretary”) will be entitled to
attend meetings of the Board. However, others
may attend such meetings at the invitation of the
Board.

B Q@Ab 4§L44.c9 ﬁ! E)bﬂ‘ ordza Slelain) joas G2 b
el e andd o 2l pag o puadf pal”) 5101 (ulxa
A Bgedy IS (uloell Gl 13] cilelaza
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2.8

The Board may adopt resolutions by circulating
the proposed resolutions in writing or in
electronic format to all the Directors for their
approval and signature in accordance with the
Bylaws.

S S Laaye Bosls o8 yapetlly L3 sdusy OF Byla¥l pall
lady Lole audgally aaslyall (n8,a10 elaclll 25K e Tig 5iS)
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2.9

If any of the Directors has observations in
respect of the performance of the Company or
any of the matters discussed (but not resolved)
during a Board meeting, such observations
together with the actions taken or to be taken by
the Board in respect thereof shall be recorded in
the minutes of meeting. If a Director expresses
disagreement with any of the resolutions of the
Board, such disagreement shall be recorded in
detail in the minutes of meeting.

elol Jho cillsgake 3lo¥l ulze el (p L_;i e ok 13
gloizl @ Lpd Euth oy Bungyall cilegunsll o gl of 25,01
0o 03053l (gyy of Ludmll ooz Lo Gliag Lugus omad ¢ udnll
sl b s Bl pulzs plazz) yaxe § Ll Dileh2)
wlal it coalall Jbal Talie U 5151 pulne giae
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2.10

The deliberations and the resolutions of the
Board shall be recorded in the minutes of
meeting in both the Arabic and English
languages, which shall be signed by the
attending chair, the attending Directors and the
Secretary. The minutes of meeting shall be
recorded in a special register, which shall also
be signed by the Chairman and the Secretary.

Bupall onzallly puslea (3 46,89 55008 ulxe c¥glie sV oY

O9peldl 3)loYl ulzs GL“A&i} Auadoedl sty Laday undnilly
ol dadgy pols Jzxu § ublall ads Oouiy el oely
sl onalg B )ladl Gl

Competencies, Duties and Powers

wlzll Sbeodlog aleas clolais|

Without prejudice to the powers conferred on
the General Assembly, the Board shall be vested
with full powers to manage the business of the
Company to achieve its objectives. The
competencies and powers of the Board shall
include, in particular, those set out in the
Applicable Law and the Bylaws.

ozl 05 calall Zaaasl) 5500 Slobazs¥l slele ae
Bz Los Ldlae duzgig 25,431 5yl5) § S liodlall pugl 315!
Uiy ailobiazsly Bs¥) culzme pleo o Jog eyt

onbal) 3, a1 allasy ALt Zalas¥l dule et b duols

3.2

The Board shall represent the Shareholders and
shall fulfil its duties of care and loyalty in

Llall gz ly Jd didey oraalind! arez ByloY) Gudoma Jiay
Laseids bnllas Ogam 45l oo Lo Sy 2S5l 8yl] (3 + Yol
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managing the Company and shall seek to protect
the Company’s interest, achieve its objectives
and maximise its value. Each Director shall
represent all Shareholders and undertakes to act
in the general interest of the Company and not
in the interest of the Sharcholder (or group of
Shareholders) that voted in favor of his/her
appointment and shall comply with the
principles of truthfulness, honesty, loyalty and
care. The Directors shall prioritise the interests
of the Company and its Shareholders over their
personal interests in accordance with Applicable
Law.

sez B Galms clinel o gune S Jiosg Lgasd padaai
ool Al Aalad) Anbiall Jab e Jaall uganig creatud
Goio gl (Creabill Aegazma o) pabtul! Axlins ol oo
dglls Wladly Gusall tealeas suine S piilig dinai pllial
e Leauaty creabudly 3500 mllac ploally Zbally

Ayladl ZalasS (889 snsedl dixbian

33 The Board shall remain ultimately responsible | jz48 Olo tdlacl e Audogull 38,801 5,15) ula Gile (o pas ¥
for the business and activities of the Company - S ey s s o gl Jf - t 1,

. b MY, | iar 39 .ailolais! jaas dusles 3 olyal of ol of Gl
including in respect of the powers and functions =5 ‘3’; . &= ) Q@ 2 3. el
delegated by the Board to any committees, | S s ol ple oaigad lisal B Gulzd S92 ¥ Jlso!
individuals or other third parties. The Board Ball
shall refrain from issuing general or indefinite

delegations.

34 The duties, competencies and powers of the | Lusyl by el sty cilisdhoy ples clolais! 4S5 ¢-F
Chairman, Deputy Qhanrman ar}d the Secretary Bl a1 26, 401 sy ALl A aule o W lass
shall be as set out in the Applicable Law, the ] I )

Bylaws and the Company’s Authority and | o° ' ¥-Y8aall lady 38,40l tayuint Gl Gasgadlly slodlall
Delegation quicy, which shall be issued in | (" ausanlls clodiall dubea") AxU1 sda (o aladl QLI
accordance with Section 2.12 of Part 9 (the

“A&D Policy”) of this Manual.

4. Development, Support and Evaluation peadilly peudly polaill €

4.1 The Company shall pay adequate attention to the | sLael Ll cuyuz JKII plazadl OUf A4 e prazy V-£
tralr?lng and Qevelopment of Directors fmd g U181 ol puiony el LSy 81 Y1 oula
Senior Executives and develop appropriate )
programs required for the same, taking into (sl ¥ JUll Jutan o) Gl Lo Blely
account the following (without limitation):

(a) developing programs for new Directors | cusdsaitll HLSs 5la¥l ulzs eliaed galy slue] (1)
and. 'Sgn.ior Execqtives aimed at sl 35,01 Jae s Cinyarl) loo il
familiarising them with the progress of L
the Company’s business and activities, i b dalieyg
including:

e the strategy and objectives of Ldluals aS,all dumilinl @
the Company;

e the financial and operational | a5, a)ialss¥ i laails il ulyx)l @
aspects of the Company’s
activities;

e the obligations, duties, | ,lSs 5l Lulme chacl oLl e
responsibilities and rights of - o deasall
Directors and Senior | TSTINC thbunes pealas ol
Executives; and

e the duties and competencies LlolazslgaSali pladplea @
of the Committees.

(b) developing continuing education and | uwlzs slach o JS Jssazd 2P Sl aiy ()
training programs for current Directors | ., Aatyyai g el e aiiall LS 3,15y
and Senior Executives, including in the | 15 okl 3 asiilaes ashilon duass . ks oot
sectors in which the Company | =" =% @ M’l"‘ww’f" 2
operates. A8y all ala 4ty aaMall

4.2 The Senior Executives shall regularly provide | sLacdly—s,ls¥l julzma slanel wgss preduanall LS e cran Y-¢

the Board (particularly non-executive Directors)
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and the Committees of the Board (the
“Committees”) with all the necessary
information, documents and records in a timely
manner and in a form that is complete, clear,
correct and non-misleading to enable them to

(Ol 5591 gl Glals — o> dngs Cisaial] pt
of de Aol cdleadly @5Uslly lildly clostall auasey
eSat) bl cBedl 9 allan sdg Axumimy Aninly 5SS

el bz lg 1ol e

perform their duties, responsibilities and
obligations.
43 The performance of Directors, Senior | JSay gudeaitll LSy dilads asbiacly julsell elol @uas piy Y-£
Executives and members of the Committees | . LT
fmaztly gaidl alely Yl uel las ;
shall be evaluated annually in accordance with Q@ o * lele e hals aclsal -3_63-*-«"
the rules and procedures to be set out in further e il dalew
detail in the Nomination Policy.
5. Remuneration alaktf o
5.1 The Directors shall be remunerated in | aS,all llas 2553 (ady ,a¥l Ll elinel 3lae 0583 V-0
accordance. with thfa Byla\fvs and the Cqmpanyjs 50 V-Y 5,0 (a5 26, 431 Loty ) TAISL Zuolisus oLl
Remuneration Policy which shall be issued in L . .
accordance with Section 2.7 of Part 9 of this (LB Aalwn”) A o 0 palal] LI
Manual (the “Remuneration Policy”).
5.2 The remuneration of Directors, Senior | glad slacly opdaasll LSy 8,l0¥ alee @lBs aaxs Y-0
Executives and members of the Committees | . ’ A .
; ) X Lalw 3 Lo goaill 2lLad¥l clllaal 5)lo¥l Gudme
shall be subject to the disclosure requirements | =~ ¢ lele oo < o Sl -
set out in the Remuneration Policy and the | 229 45-4d1 tayias JI dlelyzly zladdl duliwy il
Company’s Disclosure Controls and Procedures | ("7 Ladd! auulow") axUl sda ¢ pualsl QL 0 Y-Y 33418
Policy, which shall be issued in accordance with
Section 2.2 of Part 9 of this Manual (the
“Disclosure Policy”).
Part 4: Committees of the Board of Directors Byl Y1 Ludzme et pal A1 L
1. General Provisions dale alai Y
1.1 The Company shall have three primary b aahs plad ettt as,all ogSh A
permanent Committees, as follows:
(a) the Audit Committee; Al ()
(b) the Nomination and Remuneration FENFLC APYCRPY 4 TN Iy (|
Committee; and
(c) the Executive Committee. Ayl axlll (z)
1.2 The Board may create one or more additional | a<,.4ll dxlxt (ady sl olad JuSa5 501 Gubml jome Y-
Committees as needed by the Company in light | . . VG o o5 11y Lclioals LibosLa
of its circumstances to perform any role that the iy oo el ddaginy 052y ij &l elod Lelngly Ldg,lag
Board shall from time to time assign to such | oz oo Jb& &3l olalll oda Joe wilyd suay 3Y
Committees. The charters of the Committees | cgs — alglll clls Joid o e 2lal ZalaiSll Tasg 5,101
shall be issued by a resolution of the Board, and . < .
’ s uclgdg LTSt Slelyslg daslg s — jpms
in accordance with the Applicable Law. Such BEEERGh S du el _'M .
charters shall set out (among other things) such ol cagigsac Buag cLeliasl
Committee’s composition rules, mandate,
powers and procedures as well as the
remuneration of its members.
2. Audit Committee anxllla) Y
2.1 An Audit Committee shall be formed by a | .a<,allaslall Zelall unandl o slyds Anm bl i) K45 1-Y
resolution of the ordinary General Assembly.
2.2 The General Assembly shall, by a resolution to oadme g 18 e by — AS5al) Aalall Biaendl jias VY

that effect following a recommendation by the
Board, issue the charter of the Audit Committee,
which shall set out (among other things) the
Audit Committee’s mandate, powers and
procedures, composition rules and term as well

— ram 093 — Joii of e Anz bl s Joe 28¥ — 5))5Y1
eliael jlastuclely dalias izl Jae Slelyalg daylges
omad lly (olalay copune Buey (el auSy

Al selae usl yeid Jlo (3 cudga JSa Lebiael
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as the nomination and remuneration of its
members and the mechanism for appointing
temporary replacement members.

3. Nomination and Remuneration Committee bty olecd il it ¥

3.1 A Nomination and Remuneration Committee Bo¥l elzma e s LBy wlep Ul 2 S5 A-Y
shall be formed by a resolution of the Board.

3.2 The General Assembly shall, by a resolution t0 | Lulxs oo 7181 he 2y — 2S5l Zaladl Lpnasll jsas Y-V
that effect following a recommendation by the _ T Sk i -

— el ol Sl g el 81 A Ay — 3,10
Board, issue the charter of the Nomination and ] ol ] = cfll il dos R
Remuneration Committee, which shall set out | =='s39 kaleay il doe Gilelyzly Loy — yua> 0193
(among other things) the Nomination and oBSas cpogias buag dliach jLis
Remuneration Committee’s mandate, powers
and procedures, composition rules and term, as
well as the remuneration of its members.

4. Executive Committee adganll aelll ¢

4.1 An Executive Committee shall be formed by a By0o¥! alzme el dgduanall duselll K45 -t
resolution of the Board.

4.2 The Board shall approve the charter of the | o o e aydiam) auaelll Joe 2t 5500 Gl pdamy  Y-¢
Executive Commlttee', which shall set ?ut clgh cLealeag caalll Joc lol by aglyes — o
(among  other things) the Executive ] - .
Committee’s mandate, powers and procedures, Ly cpupiinc Butag clgliacl sl
composition rules and term, as well as the
remuneration of its members.

Part 5: Management and Management Committees Ayl oty audeaiadl 8,159 2 et Ll

1. Management Gdeauali syl

1.1 The Board shall appoint the Company’s Senior | sy a<,adb Bl 5oy 4T 5loY) ul=e Jom V-
Ex§cutlves‘and regulate, moqltor ant_i oversee AL LT n 3amilly dlle il 2408, My dLles BuasS
their operations and ensure their effectiveness in i
performing the tasks and duties assigned to Lol alySsll
them.

1.2 Without prejudice to th(-e powers ar-ld authorities | &,lo¥1 jazss bylo¥l dme by abodls clehe aa Y-\
of the Board, the Senior Executives shall be B Gl Ly sagdl) 35,40 olibaes 5ol Apdgail
responsible for overall day-to-day management | - ) )
of the Company, including the proposing and | “sil clmaliuly mluliully bhslly wlball dais
implementing the Company’s main plans, AS,al
policies and strategies.

1.3 The duties, responsibilities and powers of the Sledall Bubius pobelll A5l pllas G S @iose T
Senior Executives shall be as set out in further | JSas 2uduaslia)loY) wilodley pleos liobiazs| jaigailly
detail in the Bylaws and the A&D Policy. Ly

2. Management Committees aylal plalit Y

2.1 The Company may form management-level | ("alo¥t olaelll”) ylodl gsrall de olat JuSCas aSpall =Y
committees (the “Management- Commlttees_”) 1Y) 95 19 6T 18 Leelioals Lidalng 355l Al
as needed by the Company in light of its _ . i o
circumstances to perform any role that the | =ldall Zuluud lady ;58 il o duaygany pdsaull
Senior Executives shall from time to time assign igailly
to such Management Committees in accordance
with the A&D Policy.

Part 6: Internal Control and Audit EWEA R PP NPT JN | ERPRY D A |

1. Internal Control and Audit System Al daa iy als lh allas

1.1 The Board shall approve an internal control and [ aulsls aazlyeg 18, allas slezel 8ls¥1 ulze de cpazy -

audit system (the “Internal Control System™)
in order to assess the policies and procedures

alela¥ly bl euas ("auds 1l 208 1 allas”) a5, 4l
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relating to risk management, implementation of
the Company’s governance rules and
compliance with the Applicable Law.

ladeiad @i AaSyadl a1 Budasy slolicll 3)laly aalasll
Ll Aalasly ittty (aS, a1

1.2 The Internal Control System shall be developed | aussuell dninly mlan plal aubslufl 448,01 allas jiglas @z, ¥-)

with the aim of ensuring compliance with clear 3 LS eSalad cils A€ol 8 Aoeaiill bt ;
colelad ol 4,401 (§ it sbgraldl >

accountability standards at all of the Company’s =L i Ol 34§ 2 PR t""'@
executive levels, and that related party e Aol Laylsally w8030 Ladg o3 283l il
transactions are implemented in accordance
with the relevant provisions and controls.

2. Internal Audit Department s ludlaaablizyls) ¥

2.1 The Company shall establish the Internal Audit | 5,lsf") aulsludl aszl,lly sy 5ylof sladl aS,adl asas  V-¥
Department (the “IAD”) in order to assess and LIl LB alle; st ol e ("Bds () Fas il
monitor the implementation of the Internal | ~ B e ] s d} = _( ) o bt
Control System, and verify that the Company Lelaley aS,a0) o1 (o Gamally dapdas e BI85
and its employees comply with the Applicable Loy a8l clatiueg bl 2abas¥ly
Law, and the Company’s policies and
procedures.

2.2 The TAD shall be composed of at least a Head of | aasi,ll &,ls] yuke o0 Adstadl danbllg 243,01 5,08) 0S5 Y-Y
the Company’s Internal Audit Department (the | . 5] i bl s flf Bl pue”) sl
“Head of the Internal Audit Department”). i _'"b .u‘-ﬁ ( o )l._bj a,» )
Other employees of the Company (or other deall izl lezm Blazia¥l ol 31 cndloge (aas 45,50
contracted parties) may be assigned to work as | aaxlll 5)ls] § (‘omds ! canatdl?) caddsls ozl
internal auditors in the IAD (the “Internal sl
Auditors™). o

23 The Head of the Internal Audit Department shall | ¢ 5,591 edzea Jid oo 2uds 1 Ban U1 5)00] joce creaTes Y=Y
be appomteq by the Bo:cxrd foll9w1ng A Gl By gty of o Ana bl Rind e Auags
recommendation by the Audit Committee, and -
shall report directly to the Audit Committee. By-dilsa

24 The TAD shall be constituted and shall operate Il velgall Ciogay a3t Zas Ll 5ylo] Jaad  £-Y

in accordance with the following rules:

(a) the Internal Auditors shall be
competent, independent and
adequately trained, and shall not be
entrusted with any functions other than
internal audit and internal control
duties and responsibilities;

Ilazdlly 3elasl L oulalall § Holssr of ()
oo 631 Jlasl (b 19al Wy ccnlall Cuyusdly
ENERNTIEWERPNINTEWER N PER N U ey

(b) the Internal Auditors shall exhibit the
highest level of  professional
objectivity in gathering, evaluating,
and communicating information about
the activity or process being examined
and shall make a balanced assessment
of all the relevant circumstances and
not be unduly influenced by their own
interests or by others in forming
judgments;

oo Jle Gotus Slds) ot ludl craz bl e iy ()
o bLaill e calaglall Jumgip muaiy oz 3 2l
o) Ojlote asds shaly lazlye i 1 duleall
pellan mlal il Wiy dalall cld g lall
RE VRN PR BN |

(c) the TAD shall report to the Audit
Committee, and shall be subordinate
and accountable to it;

Gz bl il J) Layo)las 2uds 1l 2z LU B lo] by (z)
Aalal Algsne 05859 s dassy3g

(d) the Head of the Internal Audit
Department shall be responsible before
the Audit Committee;

Wi plol Yogawe A5 Il Zan Ll 5)10) pade 050 ()
Al

(e) the remuneration of the Head of the
Internal Audit Department shall be
determined by the Board following a

recommendation by the Audit

Jid e Adsladl 2an bl Bls] ue 31 ouxb (a)
{28y ull3g Aan bl Liz) (o Busogiy Byl0¥) (udma
oIS A lud

12




Committee in accordance with the
Remuneration Policy; and

(f) the IAD, with strict accountability for
confidentiality and  safeguarding
records and information, is authorised
unrestricted access to all information,

Slaghall (e oY1 (o 2ls 1l Aan Ll 3)lsf 085 (5)
Qi u\.: e (90 L@.L d}.‘a.w_"‘g L§3L\‘3_N3 QL.\.IL.«.Lb
Dl e bolaxdly 2yudl e dladlally ajils

documents and records of the ileglally
Company.

2.5 The TAD shall operate pursuant to a | daslell alets dhs 339 adsidl Zasidl yls) Jeas  o-Y
comprehensive internal audit plan (the | . " - s (o1 3 SLos™ 5o
“Intornal  Audit Plan”), which shall  be | 22174 U e bans (Bedslll taa il 1as) autsl
prepared by the Head of the Internal Audit | o4 Somis dazbll dind s (e Buatans 4ulslull Aaz L)
Department and approved by the Audit | =il aus,) cibbealls ala sl Zanlye cazsy Ly dlasell
Committee. The Internal Audit Plan shall be < T 71 = TN .
updated annually and the relevant key activities I e Ly = I8 ol il 23 G Loy =L ool
and operations, including risks and compliance,
shall be reviewed at least annually.

2.6 The TAD shall prepare a written report on its | J} deuass Llbeel ¢pe ligase 11,85 s lall Zan bl 5yl0) uas  1-¥
ictlvmes at least (Z,n a quarterly bas‘ls (the BB e Ssia py JSA) drsbll Al BIo¥) ulns
Quarterly Report”) and shall submit each .

Quarterly Report to the Board and the Audit il M ety O camg (" Ggiaal ) 5u,82117)
Committee. The Quarterly Report shall include
the following:

(a) an assessment of the Internal Control L1 FWESRT R ENT ﬁumJqu )
System;

(b) the IAD’s findings and | ciluagis pili e 2uds ol dazbli5ylo) 4l el b (o)
recommendations with respect to its s el il 3s . ae s ta
assessment of the Internal Control SRS S fantloasis
System; and

(c) the procedures taken by each | axllas olay 8yls) S Ledsal @ clela¥h ol (7)
departrr}ent of the CoTnpany for el cllayela (5l 2asladl Aan bl luosis
addressing the  findings and -
recommendations of the IAD in its | 929 cwlill cgll Gazlali pue Jl> § loue ¥
previous Quarterly Report, and any U3
observations thereon, particularly
regarding the failure to promptly
address such findings and
recommendations and the reasons for
such failure,

2.7 The TAD shall also prepare a general written | ulxa J) decais Ugise lale o5 2udstudi dan Ll 5)laf aad  V-Y

report at the end of each fiscal year (the
“Annual Report”) and shall submit such
Annual Report to the Board and the Audit
Committee. The Board, based on the
recommendation of the Audit Committee and
the IAD, shall determine the specific scope of
the Annual Report, provided that it includes the
following in particular:

alma sesg (" @gind! 5aazlt") Dgise Zaz L) 21y 3159
8ylolg Az LU Auoed Apim g5 e 2Ly (Sosandl supatll Bllas 31031

(a) the audit activities conducted by the
IAD during the relevant fiscal year
compared to the approved audit plan,
including provision of details and
reasons for any failure or departure
from the approved audit plan within the
first quarter following the relevant

fiscal year;

auds ) dax bl 3o} Lol @t 2 bl cliee ()

o buezall dastl aa Lasylaey AW Al s

dzy O — dlasl e Blysail of s (g oliaed Gl
Aaal) AW Al 4L oyl s —
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(b) the procedures for monitoring and
overseeing the financial affairs,
investments and risk management;

MU ogall Je bl 20 clla| ()
el 55l cillesially

(c) an assessment of the development of
risk factors threatening the Company
and the existing systems, in order to
adapt to radical or unexpected changes

in the Exchange;

iy a0 & Lblall delse jshi euds (z)
J andgall u ol Auydeel Glpaaall dezlad Bagagl)
Gyl

(d) an assessment of the performance of
the Board and the Senior Executives
with respect to the implementation of
the Internal Control System, including
specifying the number of times the
Board has been informed of control
issues (including risk management)
and a description of the method

followed to address such issues;

plai g 3 Lladl 5510319 B)lo¥) udea elol puuis (o)

G Bl sue wpes elld G Ley caglsladl 2,801

Q15 § Loy — 3ty SiLewey Bl ulima L s

Bylo¥) udzes L e @1 Adsylally — Llalsll 300)
Sl sda

failures or weaknesses in the
implementation of internal control, or
emergency situations that have
affected or may affect the Company’s
financial performance, and the
measures taken by the Company to
address such failures (particularly with
respect to the issues disclosed in the
Company’s annual reports and
financial statements),

©

ohlse ol Adslll 250 Godas § GlasYl dzsl ()
a8 of i gl tglelall ¥l of Ladas § ciaiall
A, Al dza gl gl sl ly AS, A QU1 eloY1 3 35
G Llie maill eHSAL Lorud) GLosyl i alas §

(B Lebilasg 38, A Bugiundl pylas)

(®

the extent to which the Company has
complied with the Internal Control
System when determining and
managing risks; and

dodoed die sl 48,00 ollas, 38,200 uuds g (o)
Lglaly slalsls

(g) a description of the Company’s risk | .as,all § bl 3)l) clles cisas @l oleghall  (3)
management operations.

2.8 The IAD shall keep a record of all audit reports, a0t Aazbll 5plas prar fadomy Audatull Aaz Al ayls] poas  A-Y
Quarterly Repor?s, Annual Reports.and the | uSai @ls Aataill cilualull parezg Agiudl yu,la1lly Asgiu
relevant supporting docume'nts which s.hall o8 4] g Log 2l al) Ana LU Blo] dxil Lo 74
clearly reflect IAD’s accomplishments, findings . . i
and recommendations, and the actions taken in | <X olis ibal o3 @I lehal dualey cilisgiy Fils
respect of the same. alpogilly witul!

Part 7: External Auditor A5l mbibus aniya tabud! il

1. Appointment oaaidt Y

1.1 The Company shall assign the function of | clilus a2l Jl sl Liblus dazlye dege 35580l dised -
guditing its annual a-lccounts to one or more | ; elly 5o LiS)ly JMaracdly aters ("clbuusell pafye) AST of
independent, ~experienced and competent | - ] ] ]
external auditors (the “Auditor”) who shall | BIS¥! culal Jatasy (foibge 585 slaed Jualilly
possess the necessary expertise and | a5 aS,ad U @sleal oS 3] L dud ole cneabadls
qualifications to prepare an objective and ol 8 Lelsls 2S04l I Sull e Al ;
independent report to the Board and the Gl @ Lol Al JUSSU oe 3_ San
Shareholders, setting out whether the R
Company’s financial statements clearly and
impartially reflect the financial position of the
Company and its performance in all material
respects.

1.2 The ordinary General Assembly shall, based on 4lale samig ablundl azlye Zoolall Zaladl dpnandl (s Y-

a recommendation by the Board, appoint the

ottt e Suleslelyo ) Bylal udee dungt e by
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Auditor and determine the Auditor’s
remuneration. The appointment of the Auditor
shall be in accordance with the following rules:

(a) the recommendation of the Board shall
be based on a recommendation by the
Audit Committee;

de By BIYl ulxa Ji e dmaityt 09 o ()
RYEANIEIES VRIS

(b) the Auditor shall be authorised and
licensed to practice by the relevant
authorities in the Kingdom of Saudi
Arabia;

835kl Lagyall Lgineny 4 Lty a2 bl 05, 0l ()
Apdgall Auyall 88Lall 3 Hazill Al oo

(¢) the Auditor shall be independent and
shall not have interests that conflict

aS, 4 dlaa
with the Company’s interests; ol
(d) the number of Auditors presented | e Zolali panml camsti,ll caas bl sue o ¥ ()
before the ordinary General Assembly il val
Ol Oz lye

for appointment shall not be less than
two; and

(e) the ordinary General Assembly may
further reappoint the same Auditor,
provided that no single Auditor is
appointed for a period of more than
five consecutive years. An Auditor
who exceeds this period may be
reappointed after two years from the
date on which such period expires.

2lpe puds creed Bole] Aalall Zelall Zuaeall jomen (a)
e diiad B gaaxa Solxn W e cblaxll
olay of Bull s dailuwl ol Sezeg cdliate Silgic

Bullsda el@l @yl o (il (gdre day ditsal

1.3 The ordinary General Assembly may replace the | cillusl azlpe i g 51 (3 @eslall daladl duaazll jozey Y-\
Auditor at any time without prejudice to the | . . o s L s s ey
dismissed Auditor’s right for compensation if Ak il §aetdll o ) oapath 8 A P “ML &
such dismissal is made without an acceptable gardua pé cutad ol cselio
justification or at an improper time.
2. Duties, Responsibilities and Rights of the abibuzdl a2l Baizg Slidghunay ailnly Y
Auditor
2.1 The Auditor shall: wblusdl 2l e cazmy VY
(a) owe duties of loyalty and care to the ASall ity tiall gty dde ()
Company; and
(b) notify the competent regulatory | Jl> § (Abud! ZedaiSll lasg) azsll clead! P4} ()
authorities (as required under the sl ol . - (s
: ) Ly caaoil) 1,231 00! adzma Slesl
Applicable Law) if the Board fails to RS shelah udz_“ .'u;
take appropriate actions in respect of Lol @l deadl il
suspicious issues raised by the Auditor.
2.2 The Auditor shall have access at all times to the | a5,all ,ilss e MYl 3> By ¢l @ cbluxdl a2l Y-Y

Company’s books, records and any other
documents, and may request information or
clarification as the Auditor deems necessary to
verify the Company’s assets and liabilities and
perform any other duties within the scope of the
audit work. The Chairman shall ensure that the
Auditor is able to perform its duties and
responsibilities. The Auditor shall also report to
the Board any difficulties encountered in the
performance of the Auditor’s duties and
responsibilitics. In the event that the Board fails
to facilitate the performance of the Auditor’s
duties, the Auditor shall request the Board to
convene an ordinary General Assembly meeting
to consider the matter. The Auditor may call a

bl s Lol aly o3lsll o 213 peg Ledlaaws
oo 3axid dele Jpaxdl 5950 6n Gl alaladly
les 3llas 3 U5y Leo U3 iy Lelaliills 3,01 gz ge
chalio 13lg .duzls 1ol cpe ey Oof 850091 oo sty eg
ety 5y § elld sl Ladl s § usaue cblus) azlpe
coblundl azle Joe puboell junss @138 351091 (udms ]
Aalall dpaasedl Bges BlaY) ulza (o llay OF dube g
Buaazdl Byes wllucdl azbld Semg ad (@ lasll dusladl
O O By udma Les @ 13) 3laaid 2yolall alall

lilazdl azlya calls yls o Lags
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meeting of the ordinary General Assembly if the
Board fails to do so within 30 days of the date
the Auditor’s request.

23

The Auditor shall be liable to compensate the
Company, the Shareholders and third parties for
any damages arising as a result of the Auditor’s
errors during the course of the Auditor’s
engagement. If an error is attributable to more
than one Auditor, all such Auditors shall be
jointly liable.

atins Gl gl Gausad e Yohue cbilusdl azlie 055
el @ o aas @l ellas¥l ey il of cnanludl of 38,20
1936 sl 3 15Saly bl gazlye suad 13l cdles

oeliatly (dggue

2.4

The duties, responsibilities and rights of the
Auditor shall be governed by the Applicable
Law and the provisions of the Bylaws.

Aot bl c:-\)n Bod>g Sldosueg by S
ookl A8, 40 allas a8 Tg 2Ll

£-Y

Part 8:

Disclosure and Transparency

adladlly rLadl :elttf il

General Provisions

Wle ?ts.,.i

\

1.1

The Company shall comply with the applicable
disclosure rules, requirements and procedures
under the Applicable Law and the Disclosure
Policy.

é EJ)le chﬁ?‘ C.n‘;‘).?-!j L;Lélk:&ﬂj \.\L‘}L EtS)..:..II fj.‘.?
RLYUAPEPNES POV | O DM Y T D | Aela¥

-y

1.2

The Company shall ensure that all disclosures
are complete, clear, accurate and not misleading
and that they are provided to all Shareholders
equally and without discrimination.

Laisll a@lgi)wasjﬂlwcmwioﬁoi%
haddl OsS ol REST R VY (rimimy linlos kS
eaT 099 (e ipatladly (ealucl]

Y-\

Specific Disclosures

Ll Baused aoY1

Y

The Company shall notify the competent
authorities and the public without delay (as
required under the Applicable Law) of any
material developments in its sphere of activity
that are not public knowledge and which may
affect the Company’s assets and liabilities or
financial position or the general course of the
business of the Company or its subsidiaries and
which may lead to movements in the price of the
Company’s listed securities or significantly
affect the Company’s ability to meet its
commitments in respect of debt instruments in
accordance with the rules set out in the
Disclosure Policy.

093 o0 ygerdly Lazsell bl als ol aS,all e sy
G oasS Lyage ilyghar gl — ALl 2alasdll {asy — sls
@ 155 43y el Aolad Aolie Ladyae 0sSG Yy Lol i)
STLLaeY alalt Ll § of JWH Loy 8 of Leagams of Ldsuol
A LBl pane § 85 ] 5287 Of Seus L alall i, )
slag e aSyadl 5yu3 § Wsgle Tuls L35 of of azyall
oogsaill aclsall (adg sy ool caleol datast! Lelelilly

Ayl Lo sl 7 LasYl Bl § Lele

\-Y

2.2

The Company shall disclose its financial
information in accordance with the Applicable
Law and the rules set out in the Disclosure
Policy.

aclssll Tady ) Lelaslas e gladdly 35,801 o9
Lolidl pLad¥l Al ALl 2aa¥l 3 Lle pogiaill
ASyally

Y-Y
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The Board shall issue an annual report including
(among other things) a review of the operations
of the Company during the last financial year
and of all relevant factors affecting the
Company’s business. Such report shall be
prepared and disclosed in accordance with the
Applicable Law and the rules set out in the
Disclosure Policy.

— 51 sal o 00— cyouiams g 10,838,158 lma ot
Jolgall guazs 35 20U andl JSUs aS, a0l clilaal Uaye
dic 7 Lad)ly yu,a1ll W olus] @y 4S8l Jleel 33,3500
Ll apladl 2l 3 Lo (oguaill uelsall Tady

A8, 500 Aol 7 Lasl

Y-y

2.4

The Audit Committee shall issue an annual
report including (among other things) its
recommendations and opinion on the adequacy
of the internal and financial control systems and
risk management systems of the Company, as
well as the tasks undertaken by the Audit
Committee within its competence. Such report

= &3l sal oy o0 — st g Lryyas Baz Ul i) sotias
AUy audstodl 48,01 elas adlads 2aS s ol G el
At (o Ladt 1da 8 Lrlungis 45,81 ud bl 35lalg
o Lpobianst Bllas § Jsus 5l Jlael o 4y el Lo
Slele pasmill uclsall lady die 7 Lasily yyaal s sluc

£-¥
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shall be prepared and disclosed in accordance
with the Applicable Law and the rules set out in
the Disclosure Policy and the Audit Committee
Charter.

Joe 2 45, Ly Lol 7 Liadt Huslisag dylaad) Aalasdl
Al di

Part 9: Internal Policies

ads ol cobunlewdt tidt il

1. General Provisions

Llepsl

1.1 The Company shall establish appropriate
internal policies and procedures to regulate the
various aspects of the Company’s operations,

management, processes and governance.

iline i) Lolie Bl Silelaly Cilaolus 3850 s 12

LreSax9g L(f)‘é!j 4y ull aldae cailgs

1.2 In addition to the mandatory policies set out in | ;o Y ewall 3 lole (ogsaill Apuladll clolual J280aYL Y-
Section 2 below, the Company may from time to T lloan il 58 by e 35,8l 3 Ll s
time issue additional policies as required in light | &~ =%~ 2 '“f L S
of its circumstances. The authority to issue such | sluo) 2o susdy Lebiagly Liglsy 2S,all axlx! Lady
;dclijtional policies shall be set out in the A&D wassirlly Slodall Luliw 3 6331 clulol sia
olicy. i
2. Specific Policies Acubalf| Skl Y
2.1 Conflict of Interest Policy dlall postad Al A-Y
(a) Th;: (ljompanir‘l .sl:ali‘ .esttablifh a] yvri‘gleln hall (oylaz Axnlgy 2giSa Luolws 35,201 pias ()
and clear conflict of interest policy (the | _ . oy Y (ims "
“Conflict of Interest”) regulating S e daladlly o (?WI"‘DN Rale”)
actual and potential conflict of interest | ¢Ses Glo Leody Joatzell of 2adlglt llall jolai
situations, which may affect t_he Bl of &l o clacl ool e g o
performance of the Board, the Senior C oL
Executives or any other employees of | rlelad die 3,401 3 crlalall (o pans of 21zaisl]
Company orsther sakehldes, nshal | 4+ 0o Eletlvlnelgs 36,3120
ompany or other stakeholders. It shal i T o i
further set out the Company’s | =¥ dJeadl “'L*ﬂf"’ Gyt Soleslal s
guidelines for professional conduct and Aylaadl Aebas {289 mlall (o 5lad dusliss Shute)
code of business ethics. The Conflict of
Interest Policy shall be prepared in
accordance with the Applicable Law.
(b) The Conflict of Interest Policy shall be | ules o0 5lias glall (oylai Luliw slazel @iy (o)
adopted by a resolution of the Board, T R o
and shall enter into effect and be | ~ S+l 2kt osSy il ’D J3utig ()
amended, as necessary, in accordance Lol lady — A bt raws
with its provisions.
2.2 Disclosure Policy rhadil dulew  ¥Y-¥
(a) The Company shall establish a yvritten asats 7 L8 Aeiislgg L9280 Aualw 385l s ()
and clear Disclosure Policy setting out | _ Loy 2080, 231 4zalaily 45telyaly 7 Lad uslyd
the rules procedures and controls | ©©% ™ ™7 2 EETST o2
related to disclosure pursuant to the | ez Asball Aalasl §5s,lell Laddl wildlaze ae
disclgsure requiremeqts under ‘ghe ALl 2alasdi Tad 7 Ladd) ualisa slurs]
Applicable Law. The Disclosure Policy
shall be prepared in accordance with
the Applicable Law.
(b) The Disclosure Policy shall be adopted | .5,lo¥l (ulzxa (0 s 7 bad¥l b olezel a5 (<)
by a resolution of the Board, and shall | | a5 05839 Sl p> J3ug
enter into effect and be amended, as LT
necessary, in accordance with its Lo lady — 2Ll
provisions.
2.3 Dividend Distribution Policy L e daliss Y-Y

(a) The Company shall establish a written
and clear dividend distribution policy
(the “Dividend Distribution Policy”)
regulating distribution of dividends to

TUM aaierl Axinlyy Hug1Se Auwlew A5, a3 (1)
el 7Ll anied lass ey ("2 L1 pajes danliw”)
pllat Tagy aS,ally ceabudl glas Bam L
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the Shareholders with the aim of
achieving the interests of the Company
and the Shareholders in accordance
with the Bylaws.

okt ag, 2

(b) The Dividend Distribution Policy shall
be adopted by a resolution of the Board
and shall enter into effect and be
amended, as necessary, in accordance

with its provisions.

Byl ulzme cpa Sy £ L) asigs alius sletel oy ()
e — haasll ALIS 0S5 Sladll e Jsuig
Ll lagy — ax i

Stakeholder Policy Dlall olxiol duban €Y
(a) Thcel: C(;mpany sli)aﬁl T;tablishl'a wriztﬁn obrsl oliy Anisley 299180 dubiw 35,00 aa3 ()
and clear stakeholder policy (the 15 ausad (" o Tl i
“Stakeholder Policy”) regulating the Jfﬁ ees! (é\-'al Lma ) el
relationship with its stakeholders with | ¢ Plall bl o 4l edsisl clslzly
th? aimd of pr}i)tecting ltlhem and | Gl b slae) iy edsds laisg piles
safeguarding  their rights. The Tl et Las |
Stakeholder Policy shall be prepared in » e
accordance with the Applicable Law.
(b) The Stakeholder l.JoIicy shall be | julze oo shas glall Gl 2wl slazel @01y ()
adopted by a reso}utlon of the Board, | _ Jaarll ALlE 0S5y 3laill o J5udg Byl
and shall enter into effect and be o
amended, as necessary, in accordance LalSoY (g — dalonll cane
with its provisions.
Insider Trading Policy ads s claglas e sl Joload dulins  0-¥
(2) The Company shall develop a written | 58 3 Jgluall mulaia) digiSe dulsus 355801 auzs (1)
policy to organ?s'e trading in the JSs BIY! Ll shiacl Ui e 36,4l AUl
Company’s securities by members of o ) A )
the Board, Senior Executives, other | oo pants 441 @ o3l cnlalally Ol
employees of the Company and other | cleglan e ity Johuidl Zuiliw”) (olea¥l
peOPle (the “Insider Tradlng ij‘-\l"-’ Zalazl) ..\.cbj_".v ‘aw}“ d% ("15.‘:4..\.”
Policy”), in order to comply with rules ] i = )
related to insider trading set forth in the | Avbed 2ala¥l F3a)lsll 2l5s ciloglaa e 2Ly
Applicable Law.
(b) The Insider Trading_ Policy shall be | alsis cileglas e oliy Jolasll Zuslis sbeiel @i ()
adopted by a reso!utlon of the Board, 205 00559 At 7 S s byl alms e ol
and shall enter into effect and be .
amended, as necessary, in accordance LolSoY Lady — A Loadl osanr — Jytaall
with its provisions.
Nomination Policy Sl A Ak 1-Y

(a) The Company shall establish a written
and clear Nomination Policy setting
out (among other things) clear policies
and standards for membership in the
Board and for appointment to
Executive Management positions in
accordance with the Applicable Law
and the Bylaws.

Sl i A Aisley DgBSa Al 3S,a0 puas ()

Axsly Dulany Ticlsd — jia> 093 — peass
Leletyrly Aadaaiall 8)13lo )13 alme § Zagunall
onladll 38l allasg 2y Luad Aalast e 38153 L

(b) The Nomination Policy shall be
adopted by a resolution of the ordinary
General Assembly, following a
recommendation by the Board (which
recommendation shall be based on the
recommendation of the Nomination
and Remuneration Committee), and

shall enter into effect and be amended,

Al dnazdl e Hhay Sl d A Al slaiel a1y
0sST Ol (e B la¥l pulma (30 Buamgd e Flis Agalall
Auosr e e LAl 1da G 5101 Lals Apmgs
09559 dlasdl po Jsady ccalalslly coloey il st

Lal€oY lady — o bl s — Jatazl] 2L

(<)

18




as necessary, in accordance with its

provisions.

2.7 Remuneration Policy bl uliw  V-Y
(a) The Company shall establish a written | wdaial ol8Iell Anislog 209180 Auslow 38,40 auas (1)
and clear Remunera.tion Policy se?ti.ng oo Aatall olally B sulza slacl clole

out (among other things) clear policies - . :
regulating the remuneration of the | $a1ad Lemy — Gbaull 8,153y 3)l3F palma
Directors, the Committees of the | cilys.as,all 3 olalall o pans @lBKs — 2z Ll
Board, the Senior Executives and, as , . . .

i ) ook 38,00 allasg ALt Aokt aa 38197 Loy
appropriate, other employees of the < -l pllis 2 Lo STk e
Company in accordance with the
Applicable Law and the Bylaws.

(b) The Remuneration Policy shall be | dalall duaezdl o has Sl 2wl skezel @1 (o)
adopted by a resolution of the o‘rdmary 0555 5 s oW padimn (30 Famss e £l 2slall
General ~Assembly, following a | o ]
recommendation by the Board (which | & de dule oLAI a3 31531 pulze duings
recommendation shall be based on the | ;sS5s 3latl > Jsuss cnlallly lnud il 2zt
recommendatioq of the Nomination LolSo8 Ty — Aol s — Jyutaad] 23
and Remuneration Committee), and
shall enter into effect and be amended,
as necessary, in accordance with its
provisions.

2.8 Whistleblowing Policy aaldlell cblell oo P 2ubis  A-Y
(a) The Company shall establish a written | ;o PN axolay LsiSe Al a4l aas ()
and (':lear whi-stleblovxfing policy ('the Slubell oo PAY ub’) 2aldl Slatal)

“Whistleblowing Policy”) regulating ) i i o
the Company’s arrangements for its Lot I Lelebzly a5t Al easal ("aalald
employees and stakeholders to raise | ealslSa muas d glall clrioly 4,401 & alalal)
concerns, in confidence, ab9ut possible ellogale s of aallall clolll oo Sl i
cases of  non-compliance  or i T N O
wrongdoings in financial reporting or Ay land ol AU yulazll § solaws 6T 0L
other matters.

(b) The Whistleblowing Policy shall be | ;i,a, aallell clustell e UM Aualiss sloze! 2y (1)
adopted by a resolution of the Board, | _\ . . <. i - R )
and shall enter into effect and be | G5 3 P J’_'Dﬁ ol =
amended, as necessary, in accordance LalSo Tady — A lnll s — potaall
with its provisions.

2.9 Professional Conduct and Ethics Policy B puatly gt obudt dabins  4-¥
a. The Company shall develop a written | @ally Al Holull 215380 Auliw 355801 aias
policy on the professional conduct and R BN il o lf oleodl Aol 2.55SY]

ethics (the “Professional Conduct i reidly WL 7 )3

and Ethics Policy”) setting forth | /s @l olull 3,811 uclody cilezyt mings
directives and rules of the Company P EL]
with regard to the professional conduct

and ethics.

b. The Professional Conduct and Ethics | ,),a, 2,80 @ally G bl sluadl dunlis olazel @25 o
Policy shall be adopted by a resolution | ., . . < s - s 3e cbalaSll .
of the Board, and shall enter into effect | ~ G5 3 P JTM ol =
and be amended, as necessary, in ASyadly Lo lady — Arlall s — poraall
accordance with its provisions. The | dagy 3 mllall (o)lad dulin pe 2uliwll sda oo
Company may merge this Policy and 5y
the Conflict of Interest Policy in one '
document.

2.10  Risk Management Policy sblell o) dulews V.-Y
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(a) The Company shall establish a written
and clear risk management policy (the
“Risk Management Policy”) setting
out the Company’s strategies and
procedures for risk assessment and
management in line with the nature and
volume of the Company’s activities
and operations.

ol 5)10Y Ainles 219380 Awliw 4S50 puas (1)

Al Auzpiliianl mngs (" plolsed! Byls] dusliw”)

po caalidy Loy Sblall puasg Bylo} 3 Yelebhaly
S, a0 dla sl ey Aagida

(b) The Risk Management Policy shall be
adopted by a resolution of the Board,
and shall enter into effect and be
amended, as necessary, in accordance
with its provisions.

bz e Ly Sblall Byls] Al slezel @b (<)
— Ll alls 055y el po J5use Byl

2.11 Compliance Policy Pl Al VY-Y
(a) The Company shall establish a written | auliw") sl 2xizlsg 219380 Auokiss AS,a01 a4 0]
and clear compliance policy (the Al 26 il wazse alU] cibesd Chns ("alsN
“Compliance Policy”) with the aim of e L _?Jd
ensuring the Company’s compliance Aplal
with the Applicable Law.
(b) The Compliance Policy shall be | &l julza o shay plY duliw slezel g ()
adopted by a resolution of the Board e LW BN -
: by — Jazll alis Lasl
and shall enter into effect and be | ° s 13 0sSy 3 . P _"L}M
amended, as necessary, in accordance Lealsod lady — 2oL
with its provisions.
2.12  Authority and Delegation Policy wasgaidly slodiall dubew  VY-Y
(2) The Company shall establish a written | cloMall Aduadsy 4siSe Awlw aS5adl aas (1)
and detailed A&D Policy to determine B ol clodlall wamt) Lassatly
the powers to be delegated to the i
Senior  Executives and  others | "L mest! dsuz ads Jada Lay) maney dudpsisll
(including setting out an authority | 3 clodall (ausss el madaisy (@lodall
matrix) and regulate the procedures for 25, 4l
the delegation of authority within the '
Company.
(b) The A&D Policy shall be adopted by a | o ,la: passatlly cleodall dubw slazel pn ()
-resolution of the Board and shall enter entaall AL 985 il sm 5-otig (Bl W] Ll
into effect and be amended, as .
necessary, in accordance with its Ll ladg — 2o bl s —
provisions.
2.13  Corporate Social Responsibility Policy Ao loiol ddobud! Aalian  AY-Y

(a) The Company shall develop a written
policy on corporate social
responsibility (the “Corporate Social
Responsibility Policy”) to organise
activities and initiatives of the
Company in the social work and social
responsibility areas, in order to achieve
a balance between the Company’s
objectives and the society’s objectives
to develop the socio-economic
conditions of the society.

Lclozo¥) Audggunell AigiSe Wil 25,201 pas ()
ahail edaal (Gelers¥l Afphucd! dwbiw”)
Adosully (ploazdl Joall Jlma (3 Leholiey 35,201
At calaal oy O3lenll Aeld) Lauge AueloasY)
sislad payay Lauant J) patzll gumy Gl Blaally
peizal] 30La18Ylg duclaradl ¢ LagHl

(b) The Corporate Social Responsibility
Policy shall be adopted by a resolution
of the ordinary General Assembly
upon the recommendation of the
Board, and shall enter into effect and

oo oy Auelar¥l adogunll duliw slezel e ()

ordze oo Auags e Bl Aolall Aaladl Ziacx!

— Joail] AL1E (eSag Blasll e Jsdg By
LalSoY Tady — ax bl Ciun
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be amended, as necessary, in
accordance with its provisions.

2.14  Anti-Fraud Policy Jlisd ) amdle wlew VE-Y
(a) Thg Clompany f;hal(i est?blis(hha wllitt:an Lol azslSk Aninlgg Ag38a Anlian 35,001 s ()
and clear anti-fraud policy (the “Anti- . ey . e . "
Fraud Policy”) with the aim of | 527 et dx¢ (Jlasdl dmis dube)
facilitating the development of controls Al s Jlasdl BLAIS) G delad @ Laylgall
that will aid in the detection and Acgbyaiag
prevention of fraud against the
Company.
(b) The Anti-Frgud Policy shall be adopted | julxa oo Shas JLas dedlSe Zubw sheiel pi (o)
by a résolutlon of the Board, and shall | _ detall AL (9839 SLaill o iy (il
enter into effect and be amended, as i
necessary, in accordance with its Lalsod lady — drlonll o
provisions.
2.15  Anti-Money Laundering Policy Jlgad! Juud aomda dulpun  VO-¥
(a) The Compan-y shall establish‘ a writ‘Fen Juet AndlS] Aminlyy AugiSe Aualeas 35,00 aias ()
and clear antl'-money laundering pol.lcy G (Uledll Jui Amde Awlew’) Jlpdl
(the “Anti-Money  Laundering ]
Policy”) with the aim of ensuring the Juaz e Lals @I bl pogiasiy 35,401 e 1)
Company’s awareness of the risks Lz loe sy alagdl hgais Jlgadl
arising out of money-laundering and
terrorist financing and means of
confronting such risks.
(b) T}i)e“ lI)Xnti(-iMon:i:yb Laundelring P(;‘li;:ly o obdr Jleadl Jut a=8le duliw sleiel 01 (o)
shall be adopted by a resolution of the N N ECr
Board, and shall enter into effect and be dpaald 215 G5y Slac p g B ol
amended, as necessary, in accordance LealSoY lady — anlall o —
with its provisions.
2.16  Investors Relations Policy Spailad | SlEdle duolpss V-V

(a) The Company shall establish a written
and clear investors relations policy (the
“Investors Relations Policy”) with the
aim of setting out the Company’s
overall guidelines on how to
communicate with investors.

alidal Axgalyy s Awlw 25520 aas ()

Bug (opedladl cliMe Aabew”) Hapetludl

21aS Jyo 3540 A Ayl (golll asnsal
apatlual ao Joolyall

(b) The Investors Relations Policy shall be
adopted by a resolution of the Board,
and shall enter into effect and be
amended, as necessary, in accordance

with its provisions.

oz (e b o yetladl SlEMe Aulw slerel @z (o)
— doazll aL15 (eSGe Slasdl o J5usg eayla})
LalS5Y Tadg — dn ol o

Part 10: Retention of Documents

S5lally LoLansd1 s pibalt bl

1. Retention of Documents

Slgll Blassyl

1.1 The Company shall retain all minutes,
documents, reports and other papers (including
the reports of the Board and the Audit
Committee) that are relevant to this Manual and
are required to be maintained under the
Applicable Law, in the Company’s head office
for a period of not less than ten years. Without
prejudice to this period, the Company, in case of
any lawsuit (filed or threatened to be filed),
ongoing claim or any investigation relating to
such minutes, documents, reports or papers,

alilully yolell arem dadiss of aSall e o V)
2alai¥l Comgar L Blazsdl cagllall 6,381 giligly yotanlly
¥l iyl A8, 40 a3 A e Alsall ilig Byl
a1 Bl ulma 53587 M3 Jaita Oy cilgian e e JET
335l e cams Sl e S pute poy Aaz bl dix)
sugn o AaslE see0 T 3 G Ley) 28lad goes 3929 Sl
el 3lazs AailE Guazs wlelz) gl of Adlbe ol (Laolshy
o Lo Blass¥l el of polasll of il of st
Geindl el of 2all of a8Laall geedll olls ol
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shall maintain the same until such ongoing
lawsuit, claim or investigation is concluded.

Lagstall

Part 11:

Closing Provisions

dcolis ‘-.K.-,-i e galoed! bl

1. Entry to Effect and Review danldlgsladl
1.1 This Manual shall be adopted by a resolution of | 48U ¢s59 5,5¥! oo (0 Lly8 cummgay AU sia dazad  A-)
the Board, a-nd s‘ha!l enter into effect from the il alillage s S15Y1 palre oo Laslaze! gls e
date on which it is approved by the Board. | ~ . ; )
Whereas requirements in connection with | & bl 2zoadl Al (e gidass @l udally 7 LadYly
disclosure, transparency and reporting of listed | @l z10) )l oo el — 2 Ladt sl gy — Ggall
companies shall be. aPpllcable to the Company ol 35,4
from the date of listing of the Shares on the
Exchange, in accordance with the Applicable
Law.
1.2 The Audit Committee shall periodically review | a0 diim, &xll sin a1 dazliey Zanlll Aind agas Y-\
the provisions of this Manual and recommend " o e
} Byl el Lpde DL U beluogd oo
any amendments relating thereto. o AR e g
1.3 Any amendments to this Manual shall be | cidiel @il Lals aalally axdll sda e cMyusd gl dezad  ¥-)
adopted in the same manner in which this 2l siia L
Manual was adopted. } )
1.4 To the extent that any provision of this Manual | axly alSo¥1 ae 2xdll sda al6af e gl pajlai Jl= & £-)

is deemed conflicting and/or non-compliant
with any more stringent mandatory
requirements pursuant to the Applicable Law, or
any amendments thereto, the latter shall
supersede and prevail.

s lele 285Y =Dluat g of bl dalasdit (ady gudasl
s 39 Lia
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Appendix 1

(1) g2l

Definitions and Abbreviations

olellaally cbis aill

A&D Policy - The Authority and Delegation Policy of
the Company issued in accordance with Section 2.12 of
Part 9 of this Manual.

G paagailly Slsdlall ulpw 1yaigatliy Sbodlal! dwlbw
Azl s (o sl Gl (e VY-Y 5,540 ladg 45,401 Layyas

Annual Report - A report prepared by the IAD on an
annual basis in accordance with Section 2.7 of
Part 6 of this Manual.

-¥ 5,84l lady o ludl Gaduall 5y1] ouad Gl yuyasll siggienl pupanll

Al oda e eoludl L e Y

Applicable Law - The laws, regulations, decrees, orders,
rules and any other instruments having the force of law in
the Kingdom of Saudi Arabia, as they may be issued and
in force from time to time.

Apalaadl salg¥ly muahlly clegdally Zebas¥ll sau,bidl delasdlf
Agpall aShall § O9lall 398 LS @l Slgo¥l e Lapkg dclyalls
‘):-id! adg e Lb:\l.é_i}\.nju.‘alos.dlw@jb cAdgawll

Auditor - The external auditors appointed by the
Company in accordance with Section 1.1 of Part 7 of this
Manual.

V-1 58,8801 (a8 48, 4l digad gl clilucell azlpa bl po e
Al sda o pabad) L e

Board - The Board of Directors of the Company.

S, 4l 850) Gulze Byl udoxe

Bylaws - The Bylaws of the Company.

Al L sl s Ll atlacl]

CEQ - The Chief Executive Officer of the Company.

S, A0 G dusizll ety g iyt I

Chairman - The Chairman of the Board.

Al aylo] pudma ey pud el Luts)y

Committees - The Audit Committee, and Nomination
and Remuneration, in addition to any other committee
formed in accordance with Section 1.2 of Part 4.

EVES PPN R W PPN PRER B i PN PR PR NN FES R E S

AU s o bl Gl e Y21 5,880 Tady L LSAT o1 53

Company - Arabian Drilling Company.

Auyall yanl 38,4 S, A1

Conflict of Interest Policy - The Conflict of Interest
Policy of the Company issued in accordance with Section
2.1 Part 9 of this Manual.

S,a01 baytias Gl Whiall (o)lal b lball o)led dubn
A 0 ¢y pusalall Ll e V=Y 5,240 {ady

Deputy Chairman - The Deputy Chairman of the Board.

A4S, a0 8)1] ulzma ety il sy (udea (s s

Director - A member of the Board.

ASy il 35lo] ke guare 13yl (udoma gune

Disclosure Policy - The Disclosure Controls and
Procedures Policy of the Company issued in accordance
with Section 2.2 of Part 9 of this Manual.

Y1 8,580 a3, Al Lo pismd 1 7 il Halin LB Al
EEL I PRV-IVY PHT P v

Dividend Distribution Policy - The Dividend
Distribution Policy of the Company issued in accordance
with Section 2.3 of Part 9 of this Manual.

ladg 25,8l Layusas @3 Z LR ajes Aunliws sz bl m3e3 Aabiss
AU eda oo pualall L) e Y- Y 8,441

Exchange - The Saudi Stock Exchange (Tadawul).

(J91us) s gaudl ASWI G gandt 23 gl

General Assembly - A general assembly of the
Shareholders (holding Shares) convened in accordance
with the Bylaws.

adais G (el (SIe) ctanlinel) Aolall Auaazedl :alal] deaax!
ol 38, allait Tasy

IAD - The Internal Control and Audit Department of the
Company.

S, a0 3 Ads il Zan L 5yl] ksl Ana L 5ylof

Head of the Internal Audit Department - The Head of

the Internal Audit Department of the Company.

FCUTI ERE N PR R (E R RPN PS RUE PPR R (IS PO
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Internal Auditors - Employees of the Company (or other
contracted parties) who are assigned to work as internal
auditors in the IAD.

35,40 s e a obazaldl of 3,80 align imals bl caan Al
G Al Zax Ll 5yl] & ol onanlyeS Joall pgl] iills
Sl

Internal Audit Plan - The internal audit plan of the
Company prepared in accordance with Section 2.5 of Part
6 of this Manual.

(599 28, ! Latad G0 Al bl Zaz ) lase :Ads ol Aaon A Alas

Internal Control System - Internal control and audit
system of the Company.

RSO N ERE R E W RPERERTRIFCRES RUE AT RINTY

Insider Trading Policy — The Insider Trading Policy of
the Company issued in accordance with Section 2.5 of
Part 9 of this Manual.

e 1l Jylaah Bl sadsts laglas e 2l Joloit! dalins
panlill el (0 (0-¥) 3,251 {289 28, 401 Layas G Al ls claglas

AUl sda (re

Management Committees - Management-level
committees of the Company formed in accordance with
Section 2 of Part 5 of this Manual.

oo Y 5yaall Tady lodl sanudl e 2Ll oLnlll sy lalll olaelll

D o e uelil LI

Manual - This Corporate Governance Manual.

A8, 00 405 2y el At AmiSAYN

Nomination Policy - The Nomination Policy of the
Company issued in accordance with Section 2.6 of Part 9
of this Manual.

5,240 {a35 28,40 Loy (Gf aloest i) Asabian 2slomct A Asali

=D s da e paladl G e 1-¥

Quarterly Report - A report prepared by the IAD on a
quarterly basis in accordance with Section 2.6 of Part 6
of this Manual.

(ady aulslodl daz ) 8ylo] otad Gl yu,a1ll siggiaadl ady oyl

Remuneration Policy - The Remuneration Policy of the
Company issued in accordance with Section 2.7 of Part 9
of this Manual.

V- 5,541t {adg 2€, a1 Layuias G L3 Zualiw 23N Auolins
RELPRV.IURY DAL PV

Risk Management Policy - The Risk Management
Policy of the Company issued in accordance with Section
2.10 of Part 9 of this Manual.

(ady a8, 4l Layaias G olsell 8y)s) Auolico 2 yloliek! Byla) daslino
EELPREIVY WML P IOVR PR §3v-FiT

Secretary - The Secretary of the Board.

Byt Guloea o el ! Cone

Senior Executives or Executive Management - Persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic
decisions, such as the CEO and his/her delegates and the
Chief Financial Officer.

Slibee 5y1) g bogil! polie ¥l :deainl) 3ysY) of cudedizt] LS
i dadiaiy Buzeshiadl @llall 218l gl aS,all
AW 954t jateg aylgig (gduduall

Shareholders - The Shareholders of the Company.

Ay al) gealue sinealudl

Shares - The ordinary shares of the Company.

Corporate Social Responsibility Policy - The Corporate
Social Responsibility Policy of the Company issued in
accordance with Section 2.13 of Part 9 of this Manual.

G agelardl Auosundl duslins sdselaia¥! Adosunl] dulew
Azt o (0 paeltd] bl gy VY=Y 5,240 {205 28, 01 Ly

Stakeholder Policy - The Stakeholder Policy of the
Company issued in accordance with Section 2.4 of Part 9
of this Manual.

4S5 Layaias G wlball Gl sl splball clxio] Aubew
i s (e paolzll QL oy £-Y 5,250 {asy
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Professional Conduct and Ethics Policy - The
Professional Conduct and Ethics Policy issued by the
Company in accordance with Section 2.9 of Part 9 of this
Manual.

eeilly G Soludl Auloas B pudlly Gd! Solaall dnlisa
s ¢y pantadl bl ¢ye 8- 3,241 1839 38, 21 Lajiias G AEMSHI

FESH ]

Whistleblowing Policy - The Whistleblowing Policy of
the Company issued in accordance with Section 2.8 of
Part 9 of this Manual.

liolall e LY Ll AR Slustel! (e BT Auliu
5a cya panlall Ll oo A-Y 5,341 Tadg 248, 201 Layias G 2allsel]
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