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EXECUTIVE COMMITTEE CHARTER

ARABIAN DRILLING COMPANY
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The Executive Committee (the “Committee”) of
Arabian Drilling Company (the “Company”) has
been established by the authority of the Company’s
board of directors (the “Board” and each member of
the Board, a “Director”) and shall operate in
accordance with this charter (this “Charter”). The
defined terms used but not defined in this Charter
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shall have the meaning assigned to them in olls
Appendix 1 of the Corporate Governance Manual of
the Company, unless the context otherwise requires.
1. Purpose wordl Ly
1.1 The purpose of the Committee is to assist the | elol § &lo¥l pulzme mesy sielun § umlll oo oyall Jiaz V-
Board in fulfilling its oversight responsibilities, | (151 cilalazsily caslls L, RIFTEWERPER TN
and to perform the functions, duties and | | e s S
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responsibilities described in this Charter, d.)':'?! __) ¢ 4;“ ) b_M ¢ L«‘L: uayml ?
including oversight of the Company’s interests Jadly pBUY pe ddlad Glatl Sl AGal pllas e
in the most efficient manner while adhering to A AaSs> ilinyles
the best practices of corporate governance.
1.2 The Committee shall have the right to exercise | Jd oo Lel] 2S5l wloduall auer dunles 3> Ll 0sSs Y-\
all the authorities delegated to it by the Board | 51,1 Lulms jout e dinlll 595 039S of e yla¥! Lul
and shall supplement the role of the Board o .
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between meetings of the Board. The exercise of | “WPlall odd ixlll dules das ¥ 2ialll wlodle
such authorities by the Committee shall not By1oY Gedaas s i) lodally bl
prejudice the authority reserved for the Board.

2. Formation P04 { I {
2.1 The Committee shall be composed of at least | elaelduas (e wss Vo JBY e cliael 283 oo Zinelll JS85 \-Y

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

and non-executive Directors.
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2.3 The Committee shall appoint, from amongst the

Members, a chairman of the Committee (the
“Chairman™) who shall preside over the
meetings of the Committee. The term of service
of the Chairman shall coincide with his/her term
of service as a Member. The Chairman shall be
subject to removal at any time by the
Committee.
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2.4 The Committee shall appoint, from amongst the
Members or others, a secretary to the Committee
(the “Secretary”) who shall attend all meetings
of the Committee, prepare a proposed agenda in
coordination with the Chairman, record the
minutes and resolutions of the Committee,
notify the Members of the dates of Committee
meetings and provide them with the agenda and
the relevant documentation for the meeting,
provide assistance and consultation to the
Committee on matters within  his/her
competence and provide the 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.

(T adt eal") ) Gal @ 0 9l Lebinel o oo Aielll (a3 €-X
Joued zlie auasg Linlll clebarn! puaz suull (el iy
309 Lelelarzl yualma g Bumlll sty o gaadaly Llaed
Azlll clael by psds LS (pals Jouw § Lbaazms Lehlys
Laphll elislly Ldlast Jgumy maigiis cilelarn¥l usclyey
o5 @1 Jsbadl (3 ausedll ) 8y9-dilly Ggalt munasg o5 Laxadl
oo Aads ByIoY udzme Aol wagss LISy cailolinzs | ass
sty Auslll sy s Lole puoall y9b dull platal ams
G e sl cnal O Jlo 39 ¢ puudl el raad B duxll
Jom LS il (§ diigine Bt (e disund Bie u3s ¥ el
RO PO PU PSS

2.5 All Members shall be subject to removal at any
time by the Board. In the event that the
membership of any Member is terminated for
any reason (whether by resignation, death,
removal or any other reason) prior to the expiry
of that Member’s term, the Board shall appoint
a replacement Member as soon as practicable.
The term of service of such replacement
Member shall extend to the term of service of
his/her predecessor.

B9 2By gl § puany of ebacHl apan Jie 8)l0Y) ulmd oy 0-X

Flgw) dgine 850 Ale Ji8 catw Y gune gl gune el Jl>

Bylo¥! udnl gz (53T ctan &Y f lae) of 3lag of Allazud
il Buie gl gunall JoSig cdboms Y Sty 13ane (paa

2.6 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 appointed
or from the date of any such change, as
applicable.
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3. Meetings
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3.1 The Committee shall meet on a regular basis and
as necessary, provided that the Committee meets
at least four times each fiscal year. Additional
meetings may be held from time to time and may
be convened at the invitation of the Chairman or
any of the Members.

3.2 A meeting of the Committee shall be convened
by written notice being given by the Secretary at
the request of the Chairman or any of the
Members, to each Member (and invitee, as
appropriate) not less than five business days
prior to the date set for the meeting, except in
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cases of urgency, when a meeting may be
convened on shorter notice upon approval by a
majority of the Members. The notice shall
include the date, time and location of the
meeting and shall be accompanied by a meeting
agenda and appropriate briefing materials.
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3.3 The meetings of the Committee may be
convened 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.
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3.4 Only the Members and the Secretary are entitled
to attend meetings of the Committee. However,
others may attend such meetings at the invitation
of the Commiittee.
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3.5 In order for meetings of the Committee to reach
quorum, it shall be necessary for a majority of
the Members to be present. All decisions and
actions of the Committee shall be approved by a
resolution passed by the affirmative vote of the
majority of the Members attending the meeting
of the Committee at which the resolution is
approved. The Chairman shall have a casting
vote in the event of a tie. No Member shall be
entitled to vote on any matter in which he/she
has a direct or indirect interest.
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3.6 In the absence of the Chairman and an appointed
deputy, the remaining Members present shall
elect, from amongst themselves, a Member to
chair the meeting from those who would qualify
under this Charter to be appointed to that
position.
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3.7 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.
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3.8 Within five days following the conclusion of
each meeting of the Committee or the adoption
of a written resolution, the Secretary shall
distribute the draft meeting minutes and/or the
resolutions of the Committee to every Member.
Minutes of meetings shall be signed by the
Secretary of the Board and every participating
Member.
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3.9 The Committee shall regularly submit its

approved minutes to the Board. The Chairman
of the Committee shall report to the Board, no
later than the next regular Board meeting on any
specific matters assigned to the Committee.
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4. Responsibilities
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4.1 The Committee shall perform at least the

following functions, duties and responsibilities:
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4.1,
recommendations to the Board on the following
matters where applicable:

1  The Committee shall review and provide

A S5kl L0 850! Gulond olismg Tl ouity polyatial V-\-
IR AN PUIEA

Authority Matrix.

(a) annual operating plans, and capital expenditure @y adlosl, )l lasil) cililiey Bogiwdl Jedsdll bbas ()
budgets and any material changes to them; Leke a3 Ayage cipdd

(b) interim and annual declaration and distribution Agially aud> U 2 LN aviss oMe) (o)
of dividends;

(c) changes in the Company’s share capital and/or KU Boa> of 25,0l Jle Galye Blass i 6T (z)
equity;

(d) approval of the Company’s investor relations | gsetiuwll ctaMal Sig ASIN1 adsll ggixas s} e dadlsll (o)
website framework and content (through which (Lpadlne o 38,01 Juolyis as (geillg) Sl
the Company communicates with its
sharcholders);

() the Company’s investment plans and | lbs cUs 3 by Sl 4ltind] olxsbiadly sl ()
stra.tegies, including expansior.l into new s bl habia of Jlasl ciletlas § puagalt
business sectors or new geographic areas;

(f) any decision to cease to operate all, or any | i sf a,lxall a5, Slibee pyar Juidd e cadsilly ;L3 6 (4)
materi.al part, of the Company’s business Liw Sptg2 652
operations;

(g) joint-ventures, acquisitions and divestments in | ae ilan Loy golseilly Slgmuadl Glibecs aSRAL cilegydll (5)
line with long term business, financial and o Abigbs A ally 20 Ladasdly 35,401 Jlac]
operating plans; i

(h) financing agreements and related security Le 2alall cbleall bigedl oliblash (7)
arrangements; and

(i) changes in delegation levels as specified in the | &dsaas G solz=ll clodlall (aigan dalall ol (L)
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1.2 The Committee shall perform such other tasks as
delegated to it by the Board of Directors from
time-to-time.
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5. Powers
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5.1 The Committee shall have the authority
necessary to perform its duties and
responsibilities and the authority to investigate
(or delegate) any matters within its competence.
In particular, the Committee shall have:
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(a)unrestricted access to all documents and records
of the Company that are necessary for the
Committee to perform its duties and
responsibilities;
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(b)unrestricted access to the management and
employees of the Company (including Directors
and Senior Executives), all of whom shall

slacl cll3 3 Loy) Lpalsgag 38,81 8)1Y wiall ae Jgumsll 3> ()
Jal€ Kty Oglazll @ple lang (ouduasadl HLSs 85l0d ulza

4




cooperate fully with the Committee and shall
answer promptly and fully any questions raised
by the Committee;
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(c)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;
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(d)the right to appoint, retain, and terminate outside
counsel, advisors 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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(e)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.
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5.2 The Committee shall have the approval | digims § sumll s=idl e 2dlsLI Aodlyay 2ixlll pazass Y-0
authority as specified in the Authority Matrix. ol
6. Remuneration CAE SO

6.1 Any remuneration to be granted to the Members | ) aaill claiU dulud oy elae mia 53150 g 09 11
shall be in accordance with the Company’s S, 41
Remuneration Policy.
7. Entry into Effect and Review PPN IPRIFE1 Y

7.1 This Charter shall be adopted by a resolution of | 8480 0sS39 (3,l5¥ (ulzma (3o 5ly8 caizgor il s dezad VY
the Board, a_nd s_ha!l enter into effect from the | .y g ASoH1 o tale 51501 pale b (oo Waolec] gyl
date on Whlch.lt. is approved b3f the Boarfi. e Bl Py 2olially adyls plasdly aalull
Whereas provisions and requirements in ! R Co o
connection with disclosure, notification, | m gl &b o blast 4, all e bt s pal) i€ 2)
transparency and reporting in relation to listed Agbadl 2alasSl B Sauell 3
companies shall be applicable to the Company
from the date of listing of the Shares on the
Exchange, in accordance with the Applicable
Law.

7.2 The Committee shall periodically review the | puaiy 490 dasms 2xDU sda plSoT Aanlyey aixlll pgar Y-V

provisions of this Charter and recommend any
amendments thereto to the Board.
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7.3 Any amendments to this Charter shall be
adopted in the same manner in which this
Charter was adopted.

L cantalio) @1 L3 Aaslally Axdll oda (e oMhad gl detai Y-V

Ao ada




