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Extraordinary Genral Assembly Meeting 2024

1 - Review and discuss Board of Directors Report for the fiscal year ended on 31/12/2023.

2 - Review and discuss the financial statements for the fiscal year ended 31/12/2023.

3 - Voting on External Auditor Report for the fiscal year ended on 31/12/2023 after discussing it
4 - Voting on appointment of an External Auditor for the Company from among the candidates
nominated based on recommendation of Audit Committee to review and audit financial
statements of the second quarter, third quarter and the annual of the fiscal year 2024, in addition
to first quarter of 2025, and determining its fees.

5 - Voting on the discharge of Board of Directors members for the fiscal year ended on
31/12/2023.

6 - Voting on disbursement of (3,300,000) SAR remuneration to the Board members for the fiscal
year ended on 31/12/2023.

7 - Vote on delegating the Ordinary General Assembly’s authorization mentioned in Paragraph
(1) from Article (27) of the Companies Law, for a period of one year from the date of approval of
the Ordinary General Assembly or until the end of the term of the delegated Board, whichever is
earlier, pursuant to the terms mentioned in the Implementing Regulation of the Companies Law
for Listed Joint Stock Companies.

8 - Vote on the recommendation of the Board of Directors to distribute cash dividends to the
shareholders for the fiscal year ending 31 December 2023 amounting to (449,364,588) SAR

at (0.5) SAR per share representing (5%) of the nominal value per share. The eligibility of Cash
dividends will be to shareholders who own the company shares by the end of the trading day of
the General Assembly of the company and registered in the Company’s shareholders record at
Securities Depository Center Company (Edaa) at the end of the second trading day following the
eligibility date. The distribution date will be announced later.

9 - Voting on transferring Statutory Reserve balance amounted (203,099,405) SAR as stated in
the financial statements for the year ended on 31/12/2023 to the Retained Earnings account.

10 - Voting on amending Article No. (3) of Company’s bylaws related to the (Obijectives of the
Company ). (Attached)
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11 - Voting on the amendment of Article (12) of Company’s bylaws related to the (Trading of
Shares). (Attached)

12 - Voting on the amendment of Article (17) of Company’s bylaws related to the (Expiration of
the Board of Directors’ Membership). (Attached)

13 - Voting on the amendment of Article (18) of Company’s bylaws related to the (Board
Vacancy). (Attached)

14 - Voting on amending Article No. (19) of Company’s bylaws related to the (Powers of the
Board of Directors). (Attached)

15 - Voting on amending Article No. (21) of Company’s bylaws related to the (Powers of the
Chairman, Deputy Chairmanm Managing Director and Secretary). (Attached)

16 - Voting on the amendment of Article (23) of Company’s bylaws related to the (Board of
Directors Meetings Quorum). (Attached)

17 - Voting on the addition of Article (24) of Company’s bylaws related of the (Deliberations of
the Board of Directors). (Attached)

18 - Voting on the amendment of Article (31) of Company’s bylaws related to the (Invitation for
Assemblies). (Attached)

19 - Voting on amending Article No. (47) of Company’s bylaws related to the (Profit Distribution).
(Attached)

20 - Voting on the amendment of Article (50) of the company’s bylaws related to the (Losses of
Company). (Attached)

21- Voting on the amendment of Article (52) ) of the company’s bylaws related to the
(Termination of the Company). (Attached)

22 - Vote on amending the company’s bylaws in accordance with the new company law, and
rearranging and numbering the bylaws' articles to comply with the proposed amendments.

23 -Voting on amendment of Audit Committee Charter. (attached).

24 - Voting on amendment of Remuneration and Nomination Committee Charter. (attached).
25 - Voting on amendment of Remuneration Policy of Board Members, Committee Members
and Senior Executives.(attached).

26 - Voting amendment of policy and standard for Board of Directors and Executive
Management Membership. (attached).

27- Vote on the competition business policy. (attached).
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28- Voting on the business and contracts between the company and Zain group company

in which the members of the Board of Directors have an indirect interest: Mr. Bader Nasser
Alkharafi (Vice chairman), Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board
Member), Mr. Firas Oggar (Former Board Member), Mr. Kamil Hilali (Board Member), and
Mr.Talal Al Mamari (Board Member). which is Operational contract, noting that the transactions
amounted to (5,817) thousand SAR for the fiscal year 2023. and there is no Preferential terms for
this contract. (attached).

29- Voting on the business and contracts between the company and Zain group company

in which the members of the Board of Directors have an indirect interest: Mr. Bader Nasser
Alkharafi (Vice chairman), Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board
Member), Mr. Firas Oggar (Former Board Member), Mr. Kamil Hilali (Board Member), and
Mr.Talal Al Mamari (Board Member). which is Branding Fee, noting that the transactions
amounted to (170,000) thousand SAR for the fiscal year 2023. and there is no Preferential terms
for this contract. (attached).

30. Voting on the business and contracts between the company and Subsidiaries of Zain

group. in which the members of the Board of Directors have an indirect interest: Mr. Bader
Nasser Alkharafi (Vicechairman), Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board
Member), Mr. Firas Oggar (Former Board Member), Mr. Kamil Hilali (Board Member), and
Mr.Talal Al Mamari (Board Member). which is Telecom Services (interconnect/roaming). The of
transactions provided amounted to (5,113) thousand SAR for the fiscal year 2023, And The of
transactions received amounted to (58,204) thousand SAR for the fiscal year 2023. and other
telecommunications services rendered of (723) thousand SAR for the fiscal year 2023. and there
is no Preferential terms for this contract. (attached).

31- Voting on the business and contracts between the company and Al Marai company and to
the Chairman of the Board of Directors has an indirect interest: HH Prince Naif bin Sultan bin
Mohammed bin Saud Al Kabeer. which is Telecom Services rendered, noting that the transactions
amounted to (37,907) thousand SAR for the fiscal year 2023. and there is no Preferential terms
for this contract. (attached).

32 - Voting on the business and contracts between the company and Yamama Cement company
and to the Chairman of the Board of Directors has an indirect interest: HH Prince Naif bin

Sultan bin Mohammed bin Saud Al Kabeer. which is Telecom Services rendered, noting that

the transactions amounted to (7,418) thousand SAR for the fiscal year 2023. and there is no

Preferential terms for this contract. (attached).



Extraordinary Genral Assembly Meeting | Zain KSA 2024

First Item

Review and discuss Board of Directors Report
for the fiscal year ended on 31/12/2023.
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Ended December 31, 2023

for the fiscal year ending on 31 December 2023.
Please follow the below link:

The Board of Directors’ report for the fiscal year ending on 31 December 2023.



https://sa.zain.com/sites/default/files/media/2024-04/EN-ZAIN-BOD-24_4%20%281%29.pdf
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Second Item

Review and discuss the financial statements for
the fiscal year ended 31/12/2023.
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Ended December 31, 2023

for the fiscal year ending on 31 December 2023.
Please follow the below link:

The financial statements of the fiscal year ending on 31 December 2023



https://sa.zain.com/sites/default/files/media/2024-03/En.pdf

Extraordinary Genral Assembly Meeting | Zain KSA 2024

Third Item

Voting on External Auditor Report for the fiscal year ended on
31/12/2023 after discussing it.
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INDEPENDENT AUDITOR'S REPORT
To the Shareholders of Mobile Telecommunications Company Saudi Arabia
(A Saudi Joint Stock Company)

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the consolidated financial statements of Mobile Telecommunications Company Saudi Arabia
(the “Company™) and its subsidiaries (collectively referred to as the “Group™), which comprise the consolidated
statement of financial position as at 31 December 2023, and the consolidated statement of profit or loss and
other comprehensive income, consolidated statement of changes in equity and consolidated statement of cash
flows for the year then ended, and notes to the consolidated financial statements, including material accounting
policy information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Group as at 31 December 2023, and its consolidated financial
performance and its consolidated cash flows for the year then ended in accordance with International Financial
Reporting Standards that are endorsed in the Kingdom of Saudi Arabia and other standards and pronouncements
that are endorsed by the Saudi Organization for Chartered and Professional Accountants.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are
independent of the Group in accordance with the International Code of Ethics for Professional Accountants
(including International Independence Standards) that is endorsed in the Kingdom of Saudi Arabia that is
relevant to our audit of the consolidated financial statements, and we have fulfilled our other ethical
responsibilities in accordance with that Code. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit
of the consolidated financial statements of the current year. These matters were addressed in the context of our
audit of the consolidated financial statements as a whole, and in forming auditor’s opinion thereon, and we do
not provide a separate opinion on these matters. For each matter below. our description of how our audit
addressed the matter is provided in that context.

We have fulfilled the responsibilities described in the Auditor’s responsibilities for the audit of the consolidated
financial statements section of our report, including in relation to these matters. Accordingly, our audit included
the performance of procedures designed to respond to our assessment of the risks of material misstatement of
the consolidated financial statements. The results of our audit procedures, including the procedures performed
to address the matters below, provide the basis for our audit opinion on the accompanying consolidated financial
statements.
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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Mobile Telecommunications Company Saudi Arabia

(A Saudi Joint Stock Company) (continued)

Key Audit Matters (continued)

Key audit matter

How our audit addressed the key audit matter

Revenue recognition

The Group’s revenue consists primarily of
subscription fees for telecommunication, data
packages and use of the network totaling SR 9,883
million for the year ended 31 December 2023.

We considered this a key audit matter as the
application of accounting standard for revenue
recognition in the telecommunication sector includes
number of key judgments and estimates.

Additionally, there are inherent risks about the
accuracy of revenues recorded due to the complexity
associated with the network environment,
dependency on IT applications, large volumes of
data, changes caused by price updates and
promotional offers affecting the various products and
services offered, as well as the materiality of the
amounts involved.

Refer to note 4 for the accounting policy related to
revenue recognition and note 27 for the related
disclosures.

Our audit procedures included, among others, the
following:

e Involved our IT specialists to test the design,
implementation and operating effectiveness of
system of internal controls related to revenue
recognition.

e Assessed the Group’s revenue recognition
policies, for compliance with [FRS as endorsed
by SOCPA.

e Inspected a sample of revenue reconciliations
prepared by management between the primary
billing system and the general ledger.

e Tested, on sample basis, the accuracy of
customer invoice generation and tested a
sample of the credits and discounts applied to
customers invoices.

e Performed analytical procedures by comparing
expectations of revenues with actual results
and analysed variances.

e Assessed the adequacy of the relevant
disclosures in the consolidated financial
statement,
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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Mobile Telecommunications Company Saudi Arabia

(A Saudi Joint Stock Company) (continued)

Key Audit Matters (continued)

Key audit matter

How our audit addressed the key audit matter

Impairment of property and equipment and intangible assets

As at 31 December 2023, the Group’s consolidated
financial position included property and equipment
amounting to SR 4,736 million and intangible assets
amounting to SR 14,245 million.

At cach reporting date, the Group’s management
assesses whether there is any indication that property
and equipment and intangible assets may be
impaired.

This involves significant judgments in respect of
factors such as technological changes, challenging
economic  conditions, changing  regulatory
environment and restrictions, operating or capital
costs and other economic assumptions used by the
Group.

We considered this as a key audit matter as it
involves management's assumptions and estimates as
well as the materiality of the amounts involved.

Refer to note 4 and note 3 for the accounting and
critical judgements and policies related to valuation
of property and equipment and imtangible assets.

Our audit procedures performed included, among
others, the following:

o Assessed the Group's impairment policies for
property and equipment and intangible assets, for
compliance with IFRS as endorsed with SOCPA.

e Assessed the appropriateness of management’s
determination of CGUs, based on the
requirements of International  Accounting
Standard (“IAS™) 36 *Impairment of Assets’, that
is endorsed in the Kingdom of Saudi Arabia.

e Evaluated management’s procedures  in
identifying impairment indicators in respect of
the related CGUS.

e Evaluated the reasonableness of management’s
assumptions and estimates in determining the
recoverable amount of the Group's CGUs,
including those relating to forecasts.

e Involved our internal experts to validate the
mathematical accuracy and the assumptions used
by management in the impairment models.

e Assessed the adequacy of the relevant
disclosures included in the consolidated financial
statements.
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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Mobile Telecommunications Company Saudi Arabia

(A Saudi Joint Stock Company) (continued)

Key Audit Matters (continued)

Key audit matter

Capitalization of property and equipment

How our audit addressed the key audit matter

The Group has a material capital expenditure plan
and therefore incurs significant annual expenditure in
relation to the development and maintenance of both
infrastructure assets and assets in relation to network
and related equipment.

Costs related to upgrading or enhancing networks are
treated as capital expenditures while expenses spent
to maintain the network's operating capacity are
recognized as expenses in the same year in which
they are incurred. Accordingly, the assessment and
timing of whether assets meet the capitalization
criteria set out in IAS 16 Property, Plant and
Equipment requires judgement.

We consider this as key audit matter since it involves
management’s assumptions as well as materiality of
the amounts involved.

Refer to note 4 for the accounting policy related to
property and equipment and note 13 and 15 for the
related disclosures.

Our audit procedures performed included, among
others, the following:

e Tested the design, implementation and operating
effectiveness of key controls in place over the
capitalization of property and equipment.

e Assessed the Group's capitalization policy, for
compliance with [FRS as endorsed by SOCPA.

o Tested, on sample basis, costs capitalized are in
accordance with the approved budged for capital
expenditure for the year and the related
supporting documents,

o Tested, on sample basis, capitalization of
expenditure in compliance with the Group’s
capitalization policy.

o Assessed the adequacy of the relevant
disclosures included in the consolidated financial
statements.
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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Mobile Telecommunications Company Saudi Arabia

(A Saudi Joint Stock Company) (continued)

Key Audit Matters (continued)

Key audit matter

How our audit addressed the key audit matter

Accounting for sale of towers

As described in note 1.3 of the consolidated financial
statements, the Group sold its towers infrastructure
comprising 8.069 towers (the “towers™) pursuant to a
signed Asset Purchase Agreement (“APA”). In the
current year, the Financial Completion Conditions
under the APA were met and the Group derecognized
the towers from its books with a total gain on sale
amounting to SR 1,015 million. Furthermore, the
Group leased passive infrastructure from the buyer
under another agreement (the “lease agreement”).

We considered this a key audit matter as the amount
of the sale is material and involved significant
judgements in assessing transfer of control which
include ability to direct the use of and obtain benefits
from the tower infrastructure. The sale also included
a put option held by the customer which involves
judgements in determining the repurchase price to be
less than or equal to the expected market value of the
towers. Additionally, the lease arrangement contain
complexities requiring  judgements  over
identification of lease, the applicable lease term and
requirements relating to sale and leaseback under
IFRS 16.

Refer to note 4 for the accounting policy and
significamt judgments related to transfer of control
and note 12 for related disclosures.

Our audit procedures included, among others, the
following:
e Assessed the Group's policies with respect to

transfer of control and leases, for compliance
with IFRS as endorsed by SOCPA.

e Evaluated management’s assessment of the
timing at which risks and rewards are transferred,
and gain is recognized by identifying
performance  obligations and  verifying
recognition triggers.

e Evaluated reasonableness of management’s
judgements in estimating variable consideration
by assessing the likelihood and magnitude of
revenue reversal.

e Tested, on a sample basis, key attributes of the
transaction which included net book values of
assets, leaseback portion and accuracy of the

gain.

e Evaluated terms and conditions of the lease
agreement to assess management's procedures
over lease identification, applicable lease term
and fair valuation of assets.

e Assessed adequacy of relevant disclosures
included in the consolidated financial
statements.
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INDEPENDENT AUDITOR’S REPORT
To the Shareholders of Mobile Telecommunications Company Saudi Arabia
(A Saudi Joint Stock Company) (continued)

Other information included in the Group’s 2023 Annual Report

Other information consists of the information included in the Group’s 2023 annual report, other than the
consolidated financial statements and our auditor’s report thereon. The management is responsible for the other
information in its annual report. The Group’s 2023 annual report is expected to be made available to us after
the date of this auditor’s report.

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

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

When we read the annual report, if we conclude that there is a material misstatement therein, we are required
to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial
Statements

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

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

Those charged with governance i.e Audit Committee is responsible for overseeing the Group's financial
reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

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

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements (continued)

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

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

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

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

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

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

e Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial statements. We
are responsible for the direction, supervision and performance of the group audit. We remain solely
responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.
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INDEPENDENT AUDITOR’S REPORT
To the Shareholders of Mobile Telecommunications Company Saudi Arabia
(A Saudi Joint Stock Company) (continued)

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements (continued)

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

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

for Emst & Young Professional Services
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fourth Item

Voting on appointment of an External Auditor for the Company

from among the candidates nominated based on recommendation

of Audit Committee to review and audit financial statements of the
second quarter, third quarter and the annual of the fiscal year 2024, in
addition to first quarter of 2025, and determining its fees.
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Fifth Item

Voting on the discharge of Board of Directors members
for the fiscal year ended on 31/12/2023.
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Sixth Item

Voting on disbursement of (3,300,000) SAR remuneration to the Board
members for the fiscal year ended on 31/12/2023.
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Seventh Item

Vote on delegating the Ordinary General Assembly’s authorization
mentioned in Paragraph (1) from Article (27) of the Companies Law, for

a period of one year from the date of approval of the Ordinary General
Assembly or until the end of the term of the delegated Board, whichever is
earlier, pursuant to the terms mentioned in the Implementing Regulation of
the Companies Law for Listed Joint Stock Companies.
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Eighth Item

Vote on the recommendation of the Board of Directors to distribute cash
dividends to the shareholders for the fiscal year ending 31 December 2023
amounting to (449,364,588) SAR at (0.5) SAR per share representing (5%)
of the nominal value per share. The eligibility of Cash dividends will be to
shareholders who own the company shares by the end of the trading day
of the General Assembly of the company and registered in the Company'’s
shareholders record at Securities Depository Center Company (Edaa) at the
end of the second trading day following the eligibility date. The distribution
date will be announced later.
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Mobile Telecommunication Company Saudi Arabia “ZAIN KSA" announces the Board of
Directors’ recommendation to distribute cash dividends to shareholders for the fiscal year 2023

Date of the board’s
decision

The Total amount
distributed

Number of Shares
Eligible for Dividends

Dividend per share

Percentage of
Dividend to the
(%) Share Par Value

Eligibility date

Distribution Date

Additional
Information

Mobile Telecommunication Company Saudi Arabia "ZAIN KSA" announces
the Board of Directors’ recommendation to distribute cash dividends to
shareholders for the fiscal year 2023

449.365 million SAR

898.729 million shares

SAR 0.5

5%

The eligibility of Cash dividends will be to Shareholders who own the
company shares on the Eligibility date and are enrolled in the Company's
register at Securities Depository Center Company (Edaa) by the end of

the second trading day of the day of the General Assembly of the company,
which will be announced later.

Distribution date will be announced later after the approval of the General

Assembly.

The company urges our respected shareholders to update their banking
information to ensure the deposit of the cash dividends directly into their
accounts.

In addition, we would like to draw the attention of the non-resident foreign
investors that the cash dividend distribution which is transferred by the resident
financial broker is subject to a withholding tax of 5% according to the provisions
of Article (68) of the Income Tax Law and Article (63) of the Implementing

Regulations.
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Ninth Item

Voting on transferring Statutory Reserve balance amounted
(203,099,405) SAR as stated in the financial statements for the
year ended on 31/12/2023 to the Retained Earnings account.
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Tenth Item

Voting on amending Article No. (3) of Company’s bylaws related to the (Objectives of the Company (. (Attached)

Eleventh Item

Voting on the amendment of Article (12) of Company’s bylaws related to the (Trading of Shares). (Attached)
Twelfth Item

Voting on the amendment of Article (17) of Company’s bylaws related to the (Expiration of the Board of
Directors’ Membership). (Attached)

Thirteenth Item

Voting on the amendment of Article (18) of Company’s bylaws related to the (Board Vacancy). (Attached)

Fourteenth Item

Voting on amending Article No. (19) of Company’s bylaws related to the (Powers of the Board of Directors).
(Attached)
Fifteenth Item

Voting on amending Article No. (21) of Company’s bylaws related to the (Powers of the Chairman, Deputy
Chairmanm Managing Director and Secretary). (Attached)

Sixteenth Item

Voting on the amendment of Article (23) of Company’s bylaws related to the (Board of Directors Meetings
Quorum). (Attached)

Seventeenth Iltem

Voting on the addition of Article (24) of Company’s bylaws related of the (Deliberations of the Board of
Directors). (Attached)

Eighteen Item

Voting on the amendment of Article (31) of Company’s bylaws related to the (Invitation for Assemblies).
(Attached)

Nineteenth Item

Voting on amending Article No. (47) of Company'’s bylaws related to the (Profit Distribution). (Attached)

Twenty Item

Voting on the amendment of Article (50) of the company’s bylaws related to the (Losses of Company).
(Attached)

Twenty-one Item

Voting on the amendment of Article (52) of the company’s bylaws related to the (Termination of the
Company). (Attached)

Twenty-second Item

Vote on amending the company’s bylaws in accordance with the new Companies Law, and rearranging and
numbering the bylaws’ articles to comply with the proposed amendments.
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Articles Company bylaws before Company bylaws after Change
Mobile Telecommunication Mobile Telecommunication
Company Saudi Arabia is Company Saudi Arabia is
incorporated in accordance incorporated in accordance
with these Articles, Companies | with Council of Ministers
Law and Capital Market Law | Resolution No. 176 issued on
as a listed joint-stock company | 25/05/1428 AH corresponding
among the holders of shares to 11/06/2007 AD, in
. | whose provisions are set out accordance with the provisions
In%%i)g N herein. of the Companies Law issued Amelz)cjment
by Royal Decree No. (D/132) ) o
of Company dated 01/12/1443 AH, and its | COT&7ation
implementing regulations
issued by the resolution of His
Excellency the Minister of
Commerce No. (284) dated
23/06/1444 AH, these
Company bylaws are amended
according to the following:
The objects of the Company The objects of the Company
shall be as follows: shall be as follows:
1. Provide all mobile 1. Provide all mobile
telecommunications services in | telecommunications services in
the Kingdom after obtaining all | the Kingdom after obtaining all
necessary licenses from the necessary licenses from the
) Communications, Space and Communications, Space and
m@)‘: Technology Commizsion (CST), | Technology CommiI;sion (CST), Amen%h.nent
Objects of ;! o o Addition
and the Company may;, if it and the Company may;, if it
Company

wishes to provide other
telecommunications services,
apply to CST for obtaining the
necessary licenses.

2. Build, own, maintain,
operate, manage, and develop
communications and

wishes to provide other
telecommunications services,
apply to CST for obtaining the
necessary licenses.

2. Build, own, maintain,
operate, manage, and develop
communications and
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information technology
networks and their facilities on
commercial bases in the
Kingdom, and possess the
necessary licenses and
equipment.

3. Import, export and
market all kinds of mobile
phones and other devices and
goods, as well as entering the
related tenders and supplying
them.

4. Invest in the commercial
and investment projects related
to various telecommunications
services as the Company
deems appropriate to develop
its business in accordance with
the applicable laws and
regulations in the Kingdom.

5. Possess, manage, sell,
rent, and dispose of any
movable and immovable
property, benefits and
intangible rights related to the
Company's business, which
leads to the development and
promotion of its business in
accordance with the applicable
laws and regulations in the
Kingdom.

The Company shall undertake
its activities in accordance with
the applicable laws after
obtaining the necessary

Ay
information technology
networks and their facilities on
commercial bases in the
Kingdom, and possess the
necessary licenses and
equipment.

3. Import, export and
market all kinds of mobile
phones and other devices and
goods, as well as entering the
related tenders and supplying
them.

4. Invest in the commercial
and investment projects related
to various telecommunications
services as the Company
deems appropriate to develop
its business in accordance with
the applicable laws and
regulations in the Kingdom.

5. Possess, manage, sell,
rent, and dispose of any
movable and immovable
property, benefits and
intangible rights related to the
Company's business, which
leads to the development and
promotion of its business in
accordance with the applicable
laws and regulations in the
Kingdom.

6. Information and
communication.

7. Wholesale and retail
trade and repair of motor
vehicles and motorcycles.




L
=
wgy Genral Assembly Meeting | Zain KSA 2024 @51%
e % 3 -
P R 4
PPV Wy L 7Y
P
)
licenses from the relevant 8. Professional, scientific
authorities if any. and technical activities.
9. Real estate activities.
10. Construction.
11. Financial and insurance
activities.
12. Provide financial and
administrative support and
other services to subsidiaries
The Company shall undertake
its activities in accordance with
the applicable laws after
obtaining the necessary
licenses from the relevant
authorities if any.
The company's head office The company's head office
shall be located in the city of shall be located in the city of
Riyadh in the Kingdom of Riyadh in the Kingdom of
Saudi Arabia, and the Board of | Saudi Arabia, and it may
Directors may establish establish branches inside or
branches, offices or agencies outside the Kingdom by a
. inside or outside the Kingdom | resolution of the Board of
M of Saudi Arabia. The i Directors. Deletion
Head Office of , . .
Compan company’s head office may not Addition
=OMPAY. | pe relocated to another city
except by a resolution of the
extraordinary general assembly
and based on the proposal of
the Board of Directors and the
approval of the competent
official authorities.
The Company's duration shall | The Company's duration shall
Article (6): be ninety-nine (99) years, be ninety-nine (99) years Amendment
DQ—)‘. - starting from the date of the starting from the date of the .
uration of . . ; . . Addition
resolution of the Minister of resolution of the Minister of
the Company:
Commerce and Investment Commerce and Investment
declaring its incorporation, and | declaring its incorporation, and
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it may always be extended by [ it may always be extended by
resolution of the Extraordinary | resolution of the Extraordinary
General Assembly at least one | General Assembly at least one
year prior to its expiration. year prior to its expiration.
The share capital of the The share capital of the
Company is eight billion, nine | Company is eight billion, nine
hundred and eighty-seven hundred and eighty-seven
million, two hundred and million, two hundred and
ninety-one thousand, seven ninety-one thousand, seven
hundred and fifty Riyals (SAR | hundred and fifty Riyals (SAR
8,987,291,750.000), divided into | 8,987,291,750.000), divided into

Article (7): | eight hundred and ninety-eight | eight hundred and ninety-eight Addition

Share Capital | million, seven hundred and million, seven hundred and
and Shares | twenty-nine thousand, one twenty-nine thousand, one
hundred and seventy-five hundred and seventy-five
(898,729,175) cash common (898,729,175) cash common
shares of equal value, the shares of equal value, the
nominal value of each is ten nominal value of each is ten
Riyals (SAR 10). Riyals (SAR 10), all of the same
are fully paid ordinary shares.
The Shareholders subscribed to | The founders subscribed to the
eight hundred and ninety-eight | entire issued capital shares of
million, seven hundred and eight hundred and ninety-eight
twenty-nine thousand, one million seven hundred and
hundred and seventy-five twenty-nine thousand one
) ) (898,729,175) shares, the value | hundred and seventy-five
S%(t%:n of each is ten Riyals (SAR 10), | (898,729,175) fully paid shares. Ame‘;‘jmem
4p—to Shares: with a total value of eight reoreanization

— billion, nine hundred and santz

eighty-seven million, two
hundred and ninety-one
thousand, seven hundred and
tifty Riyals (SAR
8,987,291,750.000).
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Article (12):

Trading of
Shares

All the Company’s shares are
tradable in accordance with the
provisions of the Capital
Market Law and the rules,
regulations and instructions
issued by the CMA. As an
exception, the cash shares to
which the founders subscribed
may not be traded prior to
publishing the financial
statements for two full fiscal
years, each of which is not less
than twelve months from the
date of the Company’s
incorporation or obtaining the
approval of the CMA. These
provisions shall apply to what
the founders subscribe to if the
share capital is increased prior
to the end of the lock-in period.
Nevertheless, shares may be
transferred during the lock-in
period in accordance with the
provisions of the sale of shares
from one founder to another or
from one founder, in case he/
she dies, to his/ her heirs or in
the event of execution on the
funds of the insolvent/
bankrupt founder, provided
that other founders shall have
preemptive rights to own such
shares.

All the Company’s shares are
tradable in accordance with the
provisions of the Capital
Market Law and its
implementing Regulations.

Amendment
or
reorganization
Deletion
Addition

Article (13):

Increase of
Share Capital:

1. The extraordinary general
assembly may decide to
increase the company's
capital, provided that the

1. The extraordinary general
assembly may decide to
increase the company's
capital, provided that the

Amendment
or

reorganization
Addition




i

:-)_\(LI’:J dv'iﬁ_a::y Genral Assembly Meeting 2024

r X N W |

Y o
+ -
s

capital has been paid in full.

It is not required that the
capital has been paid in full
if the unpaid portion of the
capital is due to shares
issued in exchange for
converting debt
instruments or financing
instruments into shares and
the period specified for
their conversion into shares
has not yet expired.

The Extraordinary General
Assembly may, in all cases,
allocate the shares issued
upon increasing the capital,
or part of them, to the
employees of the company
and its subsidiaries, or
some of them, or any of
that. Shareholders may not
exercise their priority right
when the company issues
shares allocated to
employees.

The shareholder who owns
the share at the time of
issuance of the
extraordinary general
assembly’s decision
approving the capital
increase has priority in
subscribing to the new
shares issued in exchange
for cash shares and they
shall be notified of their
priority by publishing in a

capital has been paid in full.

It is not required that the
capital has been paid in full
if the unpaid portion of the
capital is due to shares
issued in exchange for
converting debt
instruments or financing
instruments into shares and
the period specified for
their conversion into shares
has not yet expired.

The Extraordinary General
Assembly may, in all cases,
allocate the shares issued
upon increasing the capital,
or part of them, to the
employees of the company
and its subsidiaries, or
some of them, or any of
that. Shareholders may not
exercise their priority right
when the company issues
shares allocated to
employees.

In all cases, the nominal
value of the increase shares
shall be equal to the
nominal value of the
original shares of the same
type or class.

The shareholder who owns
the share at the time of
issuance of the
extraordinary general
assembly’s resolution
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daily newspaper or by
informing them by
registered mail of the
resolution to increase the
capital, the terms and
conditions of the
subscription, its duration,
and its commencement and
end dates.

The Extraordinary General
Assembly has the right to
suspend the priority right of
shareholders to subscribe
for a capital increase in
exchange for cash shares, or
to give priority to non-
shareholders in cases it
deems appropriate for the
interest of the company.
The shareholder shall have
the right to sell or waive the
preemptive right during the
period from the time of
issuance of the General
Assembly resolution
approving the capital
increase until the last day of
subscription for the new
shares associated with these
rights, in accordance with
the controls established by
the competent authority.
Subject to the provisions of
Para. (4) above, the new
shares shall be distributed
to the holders of
preemptive rights who

o
approving the capital
increase has priority in
subscribing to the new
shares issued in exchange
for cash shares. He shall be
informed of his priority - if
any - by a registered letter
to his address listed in the
shareholder register, or
through modern
technological means, and
by the decision to increase
the capital, subscription
terms, duration, and
commencement and end
dates, taking into account
the type and class of shares
he owns.

The Extraordinary General
Assembly has the right to
suspend the priority right of
shareholders to subscribe
for a capital increase in
exchange for cash shares, or
to give priority to non-
shareholders in cases it
deems to be in the interest
of the company.

The shareholder may sell or
waive the priority right for
a financial compensation or
without compensation as
specified in regulations.

The new shares shall be
distributed to priority rights
holders who requested to
subscribe in proportion to
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applied for subscription in the priority rights they have
pro-rata to the total out of the total of these
preemptive rights resulting rights resulting from the
from the share capital capital increase, provided
increase, provided that the that what they obtain shall
“Pm?er of shares not exceed what they
distributed to each one of
requested of the new shares
them shall not exceed the .
and taking into account the
number of new shares for
which they have applied. type and class of share they
The remaining new shares own, and the remainder of
shall be distributed to the the new shares shall be
holders of preemptive distributed to the holders of
rights who have applied for priority rights who
more than their requested more than their
proportional entitlement, in share in proportion to the
pro-rata to their preemptive preemptive rights they have
rights which they own out own out of the total of these
O.f the total preemptlve rights resulting from the
rights resulting from the 1 .
o capital increase, provided
share capital increase, .
. that what they obtain shall
provided that the number 4 th ber of
of shares distributed to not exceed the number o
them shall not exceed the new .shares they have o
number of new shares they applied for. Any remaining
have applied for. Any new shares shall be offered
remaining new shares shall to third parties unless
be offered to third parties otherwise decided by the
unless otherwise decided Extraordinary General
by the Extraordinary Assembly or provided in
General Assembly or the Capital Market Law.
provided in the Capital
Market Law.
Article (14): | By resolution of the . The extraordinary general Amendment
Decrease of | Extraordinary General assembly may decide to or
Share Capital: | Assembly, the company's decrease the capital if it reorganization
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capital may be decrease if it exceeds the company's Deletion
exceeds its need or if the needs or if the company Addition

company suffers losses. In the
latter case solely, the capital
may be decreased to below the
limit stipulated in Article Fifty-
Four of the Companies Law.
The resolution shall not be
issued except after reading the
auditor’s report on the reasons
necessitating the same, the
obligations of the company,
and the effect of decreasing
these obligations, taking into
account the requirement of the
Companies Law. The
resolution shall specify the
method of decreased, within
sixty (60) days from the date of
publication of the decrease
decision in a daily newspaper
distributed in the city in which
the company’s head office is
located. If one of the creditors
objects and submits his
documents to the company on
the aforementioned date, the
company shall pay him his
debt if it is current, or provide
sufficient guarantee to fulfill
the same if it is deferred.

suffers losses. In the latter
case solely, the capital may
be decreased to less than
what is stipulated in Article
(Fifty-Nine) of the
Companies Law. The
decrease resolution shall
not be issued except after
reciting a statement in the
General Assembly prepared
by the Board of Directors
about the reasons
necessitating the decrease,
the obligations of company,
and the effect of the
decrease on fulfilling the
same, provided that a
report from the company’s
auditor is attached to this
statement.

If the capital decrease is a
result of it exceeding the
company’s needs, the
creditors shall be invited to
express their objections - if
any - to the decrease at
least (forty-five) days before
the date set for holding the
extraordinary general
assembly meeting to take
the decrease resolution,
provided that a statement is
attached to the invitation
stating the amount of
capital before and after the
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decrease, the date of
holding the meeting and the
effective date of the
decrease. If any of the
creditors objects to the
decrease and submits its
documents to the company
on the aforementioned date,
the company shall pay him
his debt if it is current or
provide it with sufficient
guarantee to fulfill the same
if it is deferred. The creditor
who notified the company
of his objection to the
decrease and whose debt
was not paid if it was
deferred may apply to the
competent judicial
authority before the date
specified for holding the
extraordinary general
assembly to take the
decrease resolution. In this
case, the competent judicial
authority may order the
repayment of the debt, the
provision of sufficient
guarantee, or the
postponement of holding
the extraordinary general
assembly meeting, as the
case may be.

. Equality between

shareholders who are
holding shares of the same
type and class shall be
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taken into account when
decreasing capital.

Article (15): Article (15): Bonds: I§suing de})t instruments and Ar:;ﬁlelilfng]éhe
Bonds: financing instruments: )
bonds: article

The company shall be managed | The company shall be managed
by a board of directors by a Board of Directors
consisting of nine (9) members | consisting of nine (9) members,
appointed by the ordinary who shall be natural persons
general assembly for a period | elected by the Ordinary
not exceeding three years. They | General Assembly for a period
may always be re-elected, and | not exceeding four years
Article (16): | the term of membership of the | Members of the Board of Deletion
Management | first board of directors begins | Directors may be re-elected, Addition
of Company: | from the date of the ministerial | and each shareholder has the
resolution announced to right to nominate himself or
establish the company. As an one or more other shareholders
exception to this, the or others for membership in
Constituent Assembly shall the Board of Directors.
appoint the first Board of
Directors for a period of five (5)
years.
Board membership shall expire | Board membership shall expire
at the end of its term or upon at the end of its term or upon
the relevant member ceasing to | the relevant member ceasing to
qualify as a Board member in | qualify as a Board member in
accordance with any law or accordance with any law or
Article (17): | regulations in force in the regulations in force in the
Expiration of | Kingdom. However, the Kingdom. The General Deletion
the Board of | General Assembly may at any | Assembly may (based on the Addition
Directors’ time dismiss all or some of the | recommendation of the Board
Membership: | members of the Board of of Directors) terminate the
Directors, without prejudice to | membership of any member
the removed member’s right who fails to attend (three)
towards the company to consecutive meetings or (five)
demand compensation if the separate meetings during the
dismissal occurs for an term of his membership
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unacceptable reason and at an
inappropriate time. A member
of the Board of Directors may
resign, provided that this is at
an appropriate time, otherwise
he shall be responsible before
the company for any damages
resulting from his resignation.

without a legitimate excuse
accepted by the Board of
Directors. However, the
Ordinary General Assembly
may dismiss all or some of the
members of the Board of
Directors, provided that this is
based on a request submitted
by one or more shareholders
constituting (10%) of the
company’s shares that have
voting rights. In this case, the
Ordinary General Assembly
shall elect a new Board of
Directors or someone to replace
the dismissed member (as the
case may be), in accordance
with the provisions of the
Companies Law.

Article (18):

If the position of a member of

the Board of Directors becomes
vacant, the Board shall appoint
a temporary member to fill the

1. The Board of Directors
shall, before the end of its
term, call for the Ordinary
General Assembly be

Board vacant position at their convened to elect a Board
Vacancy: discretion, provided that he of Directors for a new

Article (18):

shall be someone who has

term. If the election is not

Expiration of | experience and competence. possible and the term of Amendment
the term of the | The Ministry of Commerce and the current Board cycle or
Board of Investment and the Capital expires, its members shall | reorganization
Directors Market Authority shall be continue to perform their Addition

retirement of
its members

or vacancy of
membership:

informed of the same within
five working days from the
date of appointment, and the
appointment shall be presented
to the Ordinary General
Assembly at its first meeting,
and the new member shall

duties until a Board of
Directors is elected for a
new term, provided that
the term of office of board
members whose cycle has
ended shall not exceed
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complete the term of the
previous member. If the
necessary conditions are not
met for the Board of Directors
to meet due to the number of
its members being less than the
minimum stipulated in the
Companies Law or these
Company bylaws , the
remaining members shall call
for the Ordinary General
Assembly to be convened
within sixty days to elect the
necessary number of members

(ninety) days from the
date of its end.

. If the Chairman and

members of the Board of
Directors retire, they shall
call the Ordinary General
Assembly to convene to
elect a new Board of
Directors. The retirement
shall not take effect until
the new Board is elected,
provided that the term of
the retiring Board shall not
exceed (one hundred and
twenty) days from the
date of retirement.

. A member of the Board of

Directors may retire from
membership of the Board
pursuant to a written
notice addressed to the
Chairman of the Board. If
the Chairman of the Board
retires, the notice shall be
directed to the remaining
members of the Board and
the Secretary of the Board.
In both cases, the
retirement shall be
effective from the date
specified in the notice.

If the position of a
member of the Board of
Directors becomes vacant
due to the death or
retirement of any of its
members and this vacancy
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does not result ina -
violation of the conditions
necessary for the validity
of the Board’s meeting due
to the number of its
members being less than
the minimum, the board
may appoint (temporarily)
someone who has
experience and
competence in the vacant
position. This shall be
notified to the Commercial
Registry and the Capital
Market Authority within
(fifteen) days from the
date of appointment. The
appointment shall be
presented to the Ordinary
General Assembly at its
first meeting. The new
member shall complete the
term of the previous
member. The Board of
Directors may keep the
seat vacant until the end of
the Board term or the
General Assembly is
requested to appoint a
member to the vacant seat.
If the necessary conditions
are not met for the Board
of Directors to convene
due to the number of its
members being less than
the minimum stipulated in
the Companies Law or
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the remaining members
shall call the Ordinary
General Assembly to
convene within (sixty)
days to elect the necessary
number of members.

In the event that a Board
of Directors is not elected
for a new term or the
necessary number of
Board of Directors
members is not completed,
in accordance with
Paragraphs (1), (2) and (5)
of this Article, any
interested party may
request the competent
judicial authority to
appoint someone with
experience and
competence, in the
number it deems
appropriate, to supervise
the management of the
company and to call the
General Assembly to
convene within (ninety)
days to elect a board of
directors or complete the
necessary number of
board members, as the
case may be, or to request
the dissolution of the
company.
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Article (19):

Powers of
Board of
Directors:

Subject to the General
Assembly's competencies, the
Board of Directors shall have
the broadest authorities in
managing the Company and
drawing up its policies,
determining its investments,
supervising its business and
funds, and conducting its
affairs inside and outside the
Kingdom. It may, for example,
but not limited to, represent the
Company in its relationship
with third parties, government
and private authorities, civil
rights, police departments,
chambers of commerce and
industry, private bodies and
companies and organizations
of all kinds, enter into tenders,
receive and pay, endorse,
discharge and reconcile. The
Board of Directors shall also
have the right to sign all types
of contracts and documents,
including, but not limited to,
memorandums of association
of companies in which the
Company participates, with all
their amendments and
appendices and amendment
resolutions, sign the
agreements and deeds before
notaries and official authorities,
as well as loan agreements,
guarantees and sureties, issue
powers of attorney on behalf of

Subject to the General
Assembly's competencies, the
Board of Directors shall have
the broadest authorities in
managing the Company in
order to achieve its objectives,
with the exception of acts or
actions excluded by a special
provision in the Companies
Law or these Company bylaws
that fall within the jurisdiction
of the General Assembly. The
board may also - within the
limits of its competencies -
authorize one or more of its
members or a third party to
undertake a specific work or
tasks. For example, but not
limited to:

1. Appointing a Chairman of
the Board and his deputy
from among the members
and removing them,
appointing a CEO of the
company or a managing
director and secretary from
among the members or
others, and determining
their powers if they are not
specified in these Company
bylaws . He also has the
right to appoint consultants,
employees, managers,
department heads, and
other company employees
with their various titles and
grades, determine their

Amendment
or
reorganization
Addition
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the Company, sell, purchase,
transfer ownership and accept
it, receive and deliver, rent and
lease, receive and pay, open
accounts and credits, withdraw
and deposit at banks, issue
bank guarantees and sign all
papers, documents, checks and
all banking transactions. It
shall also have the right to
appoint and dismiss employees
and workers, apply for visas
and recruit manpower from
outside the Kingdom, contract
with them and determine their
salaries, obtain residence
permits and transfer
sponsorships and waive them.
The Board of Directors may,
within the limits of its
competence, authorize one or
more of its members or others
to carry on some of its work.

positions and wageg,'grant
them the necessary powers,
or terminate their services
without prejudice to their
rights, and recruit workers,.
employees, consultants, and
other from outside the
Kingdom of Saudi Arabia,
submitting applications for
obtaining and receiving
visas, issuing and/or
canceling and/or renewing
residency permits,
transferring and waiving
sponsorships, reviewing
and addressing all
ministries and their
branches, governmental or
private agencies, embassies
and consulates, writing to
them and signing all
necessary and necessary
documents.

Executing everything
necessary with regard to the
companies that the
company establishes or
participates in - including,
but not limited to - agreeing
to establish, incorporate,
purchase, manage, operate,
terminate, liquidate,
finance, warrantee,
guarantee, and participate
in any type of company,
institution, fund, or branch,
with others or solely, in any
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proportion, whether inside
or outside the Kingdom of
Saudi Arabia, determining
the tasks and budgets of
branches and companies,
determining the amounts
and values of shares or
shares in which the
company will participate,
and increasing or
decreasing the capital of
those companies, or the
company’s withdrawal
from the companies in
which it participates,
buying, selling, mortgaging,
redemption of the
mortgage, assigning and
disposing of the company’s
equity or shares in other
companies and receiving
the value, and converting
the entities of those
companies, whether into a
joint stock company,
limited liability company,
or other, signing the
incorporation contracts of
these companies and all
their amendments and
appendices before a notary
public or any other
governmental body or
canceling the same, and
signing any other
documents, contracts or
decisions issued by the
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company in its capaaty asa
partner or shareholder in
those companies and
related to those companies,
including contracts to
purchase, sell, mortgage,
redemption of mortgage,
assign or dispose of equity
or shares, minutes of
general assemblies, permits,
requests, notices, powers of
attorney, decisions, or lease
contracts, or any other
papers that may be
necessary, required or
appropriate to execute the
same, appointing directors
and members of the boards
of directors and boards of
directors of these
companies, appointing
representatives of the
company in the assemblies
of partners or shareholders
of companies, and
attending and voting on
behalf of the company at
meetings of partners,
shareholders or boards of
directors, including
ordinary and extraordinary
constituent and general
assemblies or amending the
purposes of those
companies.

Appointing and removing
the Chairman of the Board,
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his deputy, members of the
Board and/or the Board of
Directors of companies
affiliated with or owned by
the company, - except for
companies that require a
general assembly for
appointment - and
appointing its
representatives on the
boards of companies in
which the company
contributes, and it shall
have the right to remove or
replace them.

Approving the company’s
internal, supervisory,
financial, administrative,
technical, and investment
regulations and policies and
any policies involved in the
company’s daily business,
strategy or development,
approving the company’s
business and operating
plans, approving its annual
budget, and approving the
allocation for social
responsibility and
donations. The Board may
authorize the company’s
officials to sign on its behalf
in accordance with the
controls it sets.

Forming the Remuneration
and Nominations
Committee and the Audit
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Committee, selectin;;:
appointing and removing
its members, determining
their remuneration and
Nominations Committee,
and proposing their work
policies to the General
Assembly. It may form
other committees and
approve their work policies.
In all cases, it may
periodically monitor the
performance of the
committees, coordinate
between them, and request
reports on their work.
Authenticating the
company’s articles of
incorporation or Company
bylaws and proposing its
amendment to the general
assembly, and signing and
documenting the partners’
decisions to amend the
memorandum of
association or Company
bylaws and their annexes in
companies in which the
company participates or
contributes or are owned by
it, whether they are existing
or new companies, which
includes, but is not limited
to, amending the terms of
their management,
increasing or reducing their
capital, selling, transferring,
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purchasing and accepting
shares or equity, whether in
whole or in part, or
transferring their legal
entity or any other
amendments before a
notary public,
authenticators, or those in
their position, as well as
signing the decisions of
boards of directors, partner
associations, or shareholder
associations, as well as
representing the company,
voting, objecting, discussing
and signing on its behalf all
necessary documents in all
types of ordinary,
extraordinary or other
general assemblies of the
company or subsidiaries or
in which the company
contributes or owns.

With regard to financial and
banking matters, the Board
of Directors shall have all
the powers to open and
close the bank accounts of
the company and its
subsidiary or owned
companies, withdraw and
deposit with banks, receive
checks of various types,
deposit or disburse the
same in the company’s
account, request account
statements, open credits,
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appoint authorized
signatories, determine their
powers, cancel the same,
and replace them, signing
all papers, documents, and
commercial papers,
including cheques, bills of
exchange, and promissory
notes and endorsement of
the same, signing all bank
transfers, issuing financial
and banking guarantees,
obtaining credit facilities,
dealing in treasury bills,
electronic banking
operations, and all banking
transactions, investing the
company's funds and
operating the same in
markets inside or outside
the Kingdom of Saudi
Arabia, and authorizing or
delegating power in those
investments or procedures.
Approving and signing
financial derivatives
agreements, and other
banking, commercial and
investment agreements
with funds, financial
institutions, commercial
financial institutions and
others, regardless of their
duration, and signing all
and all necessary
documents related to those
operations.
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Requesting loans and credit
facilities for the company or
its subsidiaries or owned
companies from all
commercial or government
banks, government
financing funds and
institutions, or other
lending or financing entities
inside and outside the
Kingdom of Saudi Arabia,
approving the same, and
signing their contracts and
agreements and all required
documents, regardless of
their duration or amount,
and under the conditions
that the board deems
appropriate. It shall have
the right to exercise all the
company’s powers to
borrow and collect funds,
and sign and submit all
necessary guarantees,
including corporate
guarantees to guarantee the
facilities of these loans, such
as real estate mortgages,
promissory notes, and other
commercial papers, stock
certificates, and other in-
kind or cash guarantees.
Providing appropriate
financial facilities to
subsidiaries in which the
company directly or
indirectly owns equity or
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10.

11.

shares, regardless of their
duration. It may provide
guarantees and mortgages
to the creditors of those
companies, and waive
priority in repaying the
company’s debts to those
companies. It may provide
financial, credit, technical,
administrative, and
investment support and
treasury management to
these companies, provide
loans to them, and
guarantee the debts of any
of these companies, in
accordance with what
achieves the company’s
commercial objectives.
Carrying out all acts,
actions, correspondence,
and communications that
would achieve the
company’s purposes,
business, actions, or goals,
and managing its daily
affairs.

Discharging the company's
debtors from their
obligations in accordance
with the interest of the
company, and after the
company has taken what
the Board deems
appropriate to collect these
debts, and issuing
guarantees, financial
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guarantees, fines and
performance guarantees in
relation to the company's
business for the benefit of
any party when it deems, in
its discretion, that this
serves the interest of the
company, and entering into
all types of banking
transactions and
agreements, providing bank
guarantees and any other
guarantee documents,
including bills of exchange,
promissory notes, and
others, giving priority to
third party debts and the
like, and allowing others to
use all or part of the
facilities granted to the
company or companies in
which the company
participates.

Formulation of the
company’s policies,
determining its investment,
supervising its business and
finances, and managing its
affairs inside and outside
the Kingdom. It shall have
the right to represent the
company in its relations
with others, governmental
and private entities, civil
rights, police departments,
chambers of commerce and
industry, private bodies,
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13.

companies and institutions
of all kinds, and to enter
into tenders, receive,
payment, approval,
settlement, reconciliation,
waiver and pledge. The
board also shall have the
right to sign all types of
contracts, documents,
papers, sales, purchases,
conveyance, acceptance,
receipt, delivery, renting
and leasing of the buildings
of the company or its
subsidiaries, or which it
owns or mortgage the same.
The Board of Directors may
sell or mortgage the
company’s assets, or sell or
mortgage the company’s
commercial premises. The
Board of Directors is
required to obtain the
approval of the General
Assembly when selling
assets of the company
whose value exceeds (50%)
of the value of its total
assets, whether the sale is
made through one deal or
several deals. In this case,
the deal that leads to
exceeding (50%) of the
value of the assets is
considered the deal that
shall be approved by the
General Assembly, and this
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percentage is calculated
from the date of the first
deal executed during the
previous (12) months. The
competent authority may
exclude certain actions and
acts from the provisions of
this authority.
14. The Board of Directors may,
within the limits of its
competence, assign or
delegate to one or more of
its members or to a third
party any of the powers
mentioned in this Article.
The remuneration of Board of | The remuneration of Board of
Directors, if any, consists of a Directors consists of a certain
certain amount, certain amount, an attendance
benefits, or a specific allowance for sessions, in-kind
percentage as determined by benefits, or a certain percentage
the Board of Directors and of net profits. The Board of
within the limits of what is Directors’ report to the
stipulated in the Companies Ordinary General Assembly at
Law or any other regulations, | its annual meeting shall A
.. . : . . mendment
decisions, or instructions include a comprehensive or
Article (20): | complementary to the same. In | statement of all that each oL
. oy reorganization
Remuneration: | addition to an attendance member of the Board of Deletion
allowance and a transportation | Directors received or was Addition
allowance as determined by the | entitled to receive during the
Board of Directors, taking into | financial year in terms of
account the regulations, bonuses, allowance for
decisions and instructions in attending sessions, allowance
force in the Kingdom issued by | for expenses, and other
the competent authorities. The | benefits. It shall also include a
Board of Directors’ report to statement of what board
the Ordinary General members received in their
Assembly includes a capacity as workers or
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comprehensive statement of all
the salaries, share of profits,
attendance allowance,
expenses, and other benefits
that the members of the Board
of Directors received during
the fiscal year. The
aforementioned report also
includes a statement of what
members of the board received
as employees or
administrators, or what they
received in consideration for
technical, administrative, or
advisory work. It also includes
a statement of the number of
board sessions and the number
of sessions attended by each
member as of the date of the
last meeting of the General
Assembly.

administrators or what they
received in consideration for
technical or administrative
work or consultations, and it
shall also include a statement
of the number of board
sessions and the number of
sessions attended by each
member.

Article (21):

Powers of
Chairman,

Deputy

Chairman,
Managing

Secretary:

Director and

The Board of Directors shall
appoint from among its
members a Chairman and a
Deputy Chairman. It may also
appoint a Managing Director
from among its members. The
Deputy Chairman shall replace
the Chairman in the event of
thar the chairman is absent. No
member may jointly occupy the
position the position of
Chairman of the Board with the
position of Managing Director
or any executive position in the
company. The Chairman has
the authority to call for meeting

At its first meeting, the Board
of Directors shall appoint from
among its members a
Chairman and a Deputy
Chairman. The position of
Chairman of the Board may not
be combined with any
executive position in the
company. The Board of
Directors may appoint a
managing director of the Board
or a CEO of the company and a
secretary from among the
members of the Board or from
others, and the Board may
determine their authority and

Amendment
or
reorganization
Deletion
Addition
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of the Board of Directors and
chair Board meetings.

The Chairman of the Board of
Directors shall be concerned
with representing the
Company in its relations with
third parties and government
and private authorities,
appearing before Sharia courts,
judicial bodies, Board of
Grievances, notaries, labor
offices, supreme and primary
committees, commercial paper
committees and all other
judicial committees, arbitral
tribunals, civil rights, police
departments, chambers of
commerce and industry,
private bodies, companies and
organizations of all kinds,
entering into tenders, receipt,
payment, endorsement, claim,
defense, pleading, litigation,
discharge, reconciliation,
acceptance and challenge of
judgments. He/ She shall also
have the right to sign all types
of contracts and documents,
including, but not limited to,
memorandums of association
of companies in which the
Company participates, with all
their amendments and
appendices and amendment
resolutions, sign the
agreements, instruments and
deeds of transfer before

powers if they are not specified

in these Company bylaws .

1. The Chairman of the Board
has the authority to
represent the company
before the judiciary,
arbitration bodies, and third
parties - and it shall have
the right to, but is not
limited to, execute
everything related to claims
and courts, including - but
not limited to - appointing
attorneys or third parties to
review, plead, defend, and
provide legal representation
on behalf of the company,
tiling lawsuits, hearing and
responding to the same,
acknowledging, denying,
reconciling, wavering, and
discharging, requesting an
oath, rejecting and
abstaining from the same,
bringing witnesses and
statements, challenging the
same, answering,
discrediting and
endorsement, challenging
the authenticity, denying
the execution of document,
seals, and signatures,
requesting a travel ban and
its removal, requesting
seizure and execution,
requesting arbitration,
appointing experts and
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notaries and official authorities,
as well as loan agreements,
guarantees and sureties, follow
up on transactions, collect the
Company’s rights and pay its
liabilities, sell, purchase,
transfer ownership and accept
it, receive and deliver, rent and
lease, receive and pay, open
accounts and credits, withdraw
and deposit at banks, issue
bank guarantees and sign
documents and checks. As
well, he/ she shall have the
right to appoint, dismiss and
contract with employees and
workers as well as determining
their salaries, and to appoint
attorneys and lawyers for the
Company and authorize one or
more of its members or others
to carry on a specific work(s).

Managing Director shall have
the powers that the Board of
Directors assigns thereto and
shall implement the
instructions of the Board of
Directors commensurate with
the powers included herein

The Board of Directors shall, at
its discretion, determine the
special remuneration that the
Chairman and Managing
Director shall receive, in
addition to the remuneration

arbitrators, appealing the
reports of experts and
arbitrators, rejecting and
replacing the same,
accepting rulings or
demanding their
implementation or the same
or objecting to them,
requesting appeal or
petition for reconsideration,
or requesting quash of
rulings before the Supreme
Court, requesting the
restitution, receiving the
ruling documents, and
collecting the price, paying
and receiving amounts to
and from courts and
arbitration bodies, and
attending sessions in all
lawsuits filed by or against
the company before
governmental and private
agencies and before all
levels of all Sharia courts,
judicial bodies,
administrative courts
(Board of Grievances),
commercial departments,
labor offices, high and
primary committees, and
Committee for Resolution
of Securities Disputes,
banking dispute
committees, customs
committees, tax committees,
commercial fraud
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determined for the members of
the Board of Directors
hereunder. The Board of
Directors shall appoint a
Secretary, whether from
amongst its members or others,
and determine the
remuneration thereof. The
Secretary shall record and keep
the minutes of the Board of
Directors meetings and the
resolutions issued whereby in
addition to exercising the other
competencies entrusted thereto
by the Board of Directors. The
Board of Directors shall
determine the remuneration
thereof.

The term of office of the
Chairman, the deputy thereof,
the Managing Director and the
Secretary if a member of the
Board of Directors shall not
exceed their term of office in
the Board, and they always
may be re-elected. In addition,
the Board of Directors may, at
any time, dismiss all or any of
them without prejudice to the
right of the dismissed to
compensation if the dismissal
occurred for an illegitimate
reason or at an inconvenient
time.

judicial committees, the
Oversight and Anti-
Corruption Authority, the
Public Prosecution,
arbitration bodies, seizure
and enforcement

departments, and in
ministries and
governmental and private
bodies.

Executing everything
necessary with regard to the
companies that the
company establishes or
participates in - including,
but not limited to - agreeing
to establish, incorporate,
purchase, manage, operate,
terminate, liquidate,
finance, warrantee,
guarantee, and participate
in any type of company,
institution, fund, or branch,
with others or solely, in any
proportion, whether inside
or outside the Kingdom of
Saudi Arabia, determining
the tasks and budgets of
branches and companies,
determining the amounts
and values of shares or
equity in which the
company will participate,
and increasing or
decreasing the capital of
those companies, or the
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company’s withdrawal
from the companies in
which it participates,
buying, selling, mortgaging,
redemption of the
mortgage, assigning and
disposing of the company’s
equity or shares in other
companies and receiving
the value, and converting
the entities of those
companies, whether into a
joint stock company,
limited liability company,
or other, signing the
incorporation contracts of
these companies and all
their amendments and
appendices before a notary
public or any other
governmental body or
canceling the same, and
signing any other
documents, contracts or
decisions issued by the
company in its capacity as a
partner or shareholder in
those companies and
related to those companies,
including contracts to
purchase, sell, mortgage,
redemption of mortgage,
assign or dispose of shares
or shares, minutes of
general assemblies, permits,
requests, notices, powers of
attorney, decisions, or lease
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contracts, or any otﬂér
papers that may be
necessary, required or
appropriate to execute the
same, appointing directors
and members of the boards
of directors and boards of
directors of these
companies, appointing
representatives of the
company in the assemblies
of partners or shareholders
of companies, and
attending and voting on
behalf of the company at
meetings of partners,
shareholders or boards of
directors, including
ordinary and extraordinary
constituent and general
assemblies or amending the
purposes of those
companies.

The Chairman of the Board
shall represent the company
in facilities and loans
agreements and financing
requests before financial,
banking or financing
authorities and signs the
same. It also shall have the
right to sign all papers,
documents and bank
guarantees including
cheques, bills of exchange,
promissory notes, and the
provision of financial and
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banking guaranteesf '
including letters and
pledges, and other
guarantees in kind or cash
for the company or its
subsidiaries or in which the
company directly or
indirectly owns equity or
shares, regardless of their
duration.

The Chairman of the Board of
Directors may, within the
limits of its competence,
appoint or delegate to one or
more members of the Board or
to a third party any of the
powers mentioned in this
Article.

Managing Director shall have
the powers that the Board of
Directors assigns thereto and
shall implement the
instructions of the Board of
Directors commensurate with
the powers included herein.

The term of the Chairman of
the Board, Deputy Chairman,
the Managing Director, and the
Secretary, a member of the
Board of Directors, shall not
exceed the term of each of them
on the Board. The Board of
Directors may discharge the
Chairman of the Board, Deputy
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Chairman, the CEO, and the
Secretary, or any of them, from
those positions, and this does
not entail discharging them
from their membership in the
Board of Directors.
The Board of Directors shall The Board of Directors shall
meet, at least four (4) times a meet at least four meetings per
year, upon an invitation of its year upon an invitation of its
Chairman. Such invitation shall | Chairman. The Chairman of
be in writing and may be the Board shall invite the Board
Article (22): delivered by han-d or sent by to a meeting whenever .
4(_)_Meetin s of post., fax, or email. The reqqested to do the same in Amendment
48_Boar 1 of Chalr_max_w shall call for a writing by'any member of the or
Directors: meeting if so, requested by at Board to discuss one or more reorganization

least two members.

subjects.

The Board of Directors shall
determine the location of its
meetings, and they may be
held using modern
technological means.

Article (23):
Board of

Directors

Meetings
Quorum:

The meeting of the Board of
Directors shall not be valid
unless attended by at least five
(5) members. In the event that a
member of Board of Directors
authorizes another member to
attend the Board meetings, the
authorization shall be in
accordance with the following
controls:

1. A member of the Board of
Directors may not act as a
proxy for more than one
member at the same
meeting.

The meeting of the Board of
Directors shall not be valid
unless attended by at least five
(5) members. In the event that a
member of Board of Directors
authorizes another member to
attend the Board meetings, the
authorization shall be in
accordance with the following
controls:

1. A member of the Board of
Directors may not act as a
proxy for more than one
member at the same
meeting.

The paragraph
is moved to a
new article
called (Board
Decisions)
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2. The proxy shall be
appointed in writing and on
a specific meeting.

3. The proxy may not vote on
resolutions on which the
principal thereof is
prohibited from voting by
law.

Resolutions of the Board of
Directors shall be adopted with
the approval of the majority
vote of the members present in
person or represented by proxy
in the meeting. Should the
votes be equal, the Chairman of
the Board of Directors or
whosoever presiding over the
meeting in his absence shall
have a casting vote. The Board
of Directors may issue
resolutions by circulation
through presenting them to all
members separately unless one
of the members requests in
writing to hold the meeting of
the Board of Directors for

2. The proxy shall be
appointed in writing and on
a specific meeting.

3. The proxy may not vote on
resolutions on which the
principal thereof is
prohibited from voting by
law.

Article (24):
Board

resolutions:

The resolutions of the Board of
Directors shall be issued by at
least a majority of the votes of
the members present - in
person or by proxy. In the
event of a tie in the votes, the
opinion from which the
Chairman of the meeting voted
shall prevail. The decision of

Addition
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the Board of Directors shall be
effective from the date of its
issuance, unless it stipulates
that it shall take effect at
another time or when certain
conditions are met.

The Board of Directors may
issue its resolution on urgent
matters by presenting the same
to all members by circulation,
unless one of the members
requests - in writing - a Board
meeting to deliberate on the
same. These resolutions are
issued with the approval of the
majority of the votes of its
members, and these resolutions
shall be presented to the Board
at its first subsequent meeting
to be recorded in the minutes
of that meeting.

Article (25):
Board

deliberations:

The Board’s deliberations and
resolutions shall be recorded in
minutes to be distributed to all
members of the Board and
signed by the Chairman of the
Board, the Secretary, and the
members of the Board of
Directors present. These
minutes shall be registered in a
special register signed by the
Chairman of the Board and the
Secretary, and the attendance
of Board members shall be
proven by a statement signed
by those present.

The Board’s deliberations and
resolutions shall be recorded in
minutes prepared by the
Secretary and signed by the
Chairman of the meeting,
members of the Board of
Directors, attendees, and the
Secretary. These minutes shall
be registered in a special
register signed by the
Chairman of the Board and the
Secretary. Modern
technological means may be
used to sign and record the

Addition
Deletion




i
ey, 4

& fgé%ﬂiﬁﬁﬁlil Genral Assembly Meeting | 2024 %Biﬁﬂ_
—p g E B 1
£ AN T
e S 2
L i 5
:Pﬁ ; ':- Fh-.h‘:: %‘-‘1‘-‘;: fisky ??
y
4%
deliberations and resolutions
The board member shall and record the minutes.
inform the board of his direct | The board member shall
or indirect personal interests in | inform the board of his direct
the business and contracts or indirect personal interests in
carried out on behalf of the the business and contracts
company, and this notification | carried out on behalf of the
shall be recorded in the company, and this notification
minutes of the board meeting. | shall be recorded in the
The interested member may minutes of the board meeting.
not participate in voting on the | The interested member may
resolution issued in this regard. | not participate in voting on the
resolution issued in this regard.
The Board of Directors may
form committees from amongst
Article (25): | its members or others,
Formation of | authorize them of whatsoever Deletion
committees: | powers it deems appropriate
and determine the modus
operandi of such committees.
The Board of Directors may
Article (26): form amongst' its members or
Nomination others a qumahon apd
—an d .Cornpensatlon. Commlttee, and '
.. it shall determine its powers Deletion
Compensation .
Committee: and modus operanch in
— | accordance with the provisions
of law and the related
regulations.
The duly formed General Every shareholder has the right
Assembly shall represent all to attend the General Assembly | Amendment
Article (26): | Shareholders and convene in meeting, and to do so he may or
Attendance of | the city where the Company’s | authorize another person other | reorganization
Assemblies: | head office is located. Each than a member of the Board of Deletion
Shareholder, regardless of the Directors on his behalf. The Addition

number of shares thereof, shall

General Assembly meeting
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have the right to attend the may be held and the o
General Assembly. The shareholder participates in
Shareholder may authorize deliberations and voting on
another person (other than the | resolution by means of modern
members of the Board of technology.
Directors or the Company's
employees) to attend the
General Assembly on the
behalf thereof.
This Assembly shall:
1. Verity full share capital
subscription
2. Approve the final
provisions of the
Company’s Articles.
3. Appoint auditors for the
Article (28): Company and determine
Constituent their fees. Deletion
Assembly: | 4. Appoint the members of the
first Board of Directors of
the Company.
5. Discuss the founders' report
on the business and
expenses required by the
incorporation of the
Company.
The General Shareholders 1. General and private
Assembly shall convene at the assemblies shall convene at
invitation of the Board of the invitation of the Board
Directors. The Board of of Directors, and the Board Amendment
Article (29): | Directors shall invite the of Directors shall call the or
Invitation for | Ordinary General Assembly to ordinary general assembly | reorganization
Assemblies: | convene if the Auditor, Audit to be convened within Deletion
Committee or a number of (thirty) days from the date Addition
Shareholders representing at of the request of the auditor
least five percent (5%) of the or one or more shareholders
share capital so requests. The constituting at least (ten
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Auditor may invite the
Assembly to convene unless
the Board of Directors invites
the Assembly within thirty (30)
days from the date of the
request of the Auditor. The
invitation for the General
Assembly shall be published in
a daily newspaper distributed
in the city where the head
office of the Company is
located, at least ten (10) days
prior to the scheduled date.
The invitation shall include the
agenda and may only be
addressed on the said time to
all shareholders by registered
letters. A copy of the invitation
and the agenda shall be sent to
the Ministry of Commerce and
Investment and CMA during
the period specified for
publication.

percent) of the company’s
shares that have voting
rights. The auditor may
invite the ordinary general
assembly to convene if the
board does not address the
invitation within (thirty)
days from the date of the
auditor’s request.

. The request referred to in

Paragraph (1) of this Article
shall state the issues on
which shareholders are
required to vote.

. The invitation to convene

the assembly shall be sent at
least (twenty-one) days
before the specified date in
accordance with the
provisions of the law.
Taking into account
informing shareholders by
registered letters to their
addresses listed in the
shareholder register, or
announcing the invitation
through modern
technological means, and
the assembly’s agenda,
including the items to be
voted on, the place, date
and time of its meeting, and
a statement of the right to
attend, discuss, ask
questions, and
deputization, as following:
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A. Informing shareholders
through registered
letters to their addresses
listed in the
shareholders’ register, or
announcing the
invitation through
modern technological
means.

B. Sending a copy of the
invitation and the
agenda to the
Commercial Registry, as
well as a copy to the
Capital Market
Authority if the
company is listed on the
Capital market on the
date of announcing the
invitation.

1. The invitation to the
assembly meeting shall
include at least the
following;:

A. A statement of the
holder of the right to
attend the assembly
meeting and his right to
appoint a proxy on its
behalf, (who shall not a
member of the Board of
Directors), and a
statement of the
shareholder’s right to
discuss the subjects on
the assembly’s agenda
and ask questions and
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how to exercise the right
to vote.
B. The place, date and time
of the meeting.
C. The type of assembly,
whether it is a public or
private assembly.
D. The meeting agenda,
including the items on
which shareholders are
required to vote.
The Shareholders who wish to
attend the General Assembly
shall record their names at the
head office of the Company or
the venue of the General
Assembly prior to the time
specified for the assembly to
. convene. A sheet with the
%ﬂi—z) names of the attending Deleted and
Attem%’e Shareholders and the incorporated
" Record: representatives and their places into Article 35
- of residence shall be made at
the time of the Assembly,
indicating the number of shares
in their possession in person or
by proxy and the number of
votes assigned thereto. Any
interested person shall have
access to such sheet.
No meeting of the Ordinary . No meeting of the Ordinary
Article (30) | General Assembly shall be General Assembly shall be Amendment
Quorum of | valid unless attended by valid unless attended by or
Ordinary Shareholders representing at Shareholders representing .
, reorganization
General least quarter of the Company’s at least quarter of the Addition
Assembly: | share capital. If such quorum is Company’s share capital

that have voting rights.
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not present, one of the two 2. If the quorum necessary to
options shall be chosen: hold the Ordinary General
1. The second meeting shall Assembly meeting is not
be held one hour after the present in accordance with
end of the period specified Paragraph (1) of this
for the first meeting, Article, an invitation shall
provided that the be sent to a second meeting
invitation for the first to be held in the same
meeting shall include an conditions stipulated in
indication of the Article (Ninety-One) of the
possibility of holding this Companies Law within the
meeting. (thirty) days following the
2. The invitation for a second date specified for holding
meeting to be held within the previous meeting.
the thirty (30) days However, second meeting
following the previous shall be held one hour after
meeting shall be served the end of the period
and published in the specified for the first
manner set forth in Article meeting, provided that the
(31) hereof. invitation for the first
In all cases, the second meeting meeting shall include an
shall be valid regardless of the indication of the possibility
number of shares represented of holding this meeting.
therein.
In all cases, the second meeting
shall be valid regardless of the
number of shares represented
therein.
No meeting of the 1. No meeting of the
Extraordinary General Extraordinary General
Article (31): | Assembly shall be valid unless Assembly shall be valid Amendment

Quorum of the

Extraordinary
General

Assembly:

attended by Shareholders
representing half of the
Company’s share capital. If
such quorum is not present in
the first meeting, one of the
two options shall be chosen:

unless attended by
Shareholders representing,
at least, half of the
Company’s share capital
that have voting rights

or
reorganization

Addition
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1. The second meeting shall be
held one hour after the end
of the period specified for
the first meeting, provided
that the invitation for the
tirst meeting shall include
an indication of the
possibility of holding this
meeting.

2. The invitation for a second
meeting to be held in the
same conditions set forth in
Article (31) hereof shall be
served.

In all cases, the second meeting

shall be valid if attended by

Shareholders representing at

least quarter of the share

capital.

If the necessary quorum is not

present at the second meeting,

an invitation shall be served for

a third meeting in the same

conditions set forth in Article

(31) hereof. The third meeting

shall be valid regardless of the

number of shares represented
therein after obtaining the
approval of the competent
authority.

If the quorum neces‘séry to
hold the meeting of the
extraordinary general
assembly is not present in
accordance with Paragraph
(1) of this Article, an
invitation shall be sent to a
second meeting to be held
under the same conditions
stipulated in Article
(Ninety-One) of the
Companies Law. However,
the second meeting shall be
held one hour after the end
of the period specified for
the first meeting, provided
that the invitation for the
tirst meeting shall include
an indication of the
possibility of holding this
meeting. In all cases, the
second meeting shall be
valid if it is attended by a
number of shareholders
representing (a quarter) of
the company's shares that
have voting rights at least.
If the quorum necessary to
hold the second meeting is
not present, an invitation
shall be served for a third
meeting to be held in the
same conditions stipulated
in Article (Ninety-One) of
the Companies Law, and
the third meeting shall be
valid regardless of the
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number of shares with
voting rights represented
therein.
Each subscriber shall have one Each shareholder shall have
vote for each share represented one vote for each share in
thereby in the Constituent the general assemblies.
Assembly, and each Cumulative voting shall be
Shareholder shall have one used to elect members of
vote for each share in the the Board of Directors, so
General assemblies. that the right to vote per
Cumulative voting should be share may not be used more
used in Board of Directors than once.
elections. The General Members of the Board of
Assembly meetings may be Directors may not
held, Shareholders may participate in voting on the
. | participate in their Assembly’s resolutions
%(% deliberations. Their resolutions related to business and Deletion
~OT8 _ | may be voted by means of contracts, in which they Addition
assemblies: . . e
modern technology in have a direct or indirect
accordance with the controls interest or that involve a
laid down by the competent conflict of interest.
authority. General assembly meetings
may be held and the
shareholder may participate
in their deliberations and
vote on their resolutions by
means of modern
technology in accordance
with the controls
established by the
competent authority.
Article (38): | The General Assembly shall be The General Assembly
Presiding presided by the Chairman or, meeting of shareholders
Assemblies | in his/her absence, his/her shall be presided by the Addition
and Deputy. The Chairman shall Chairman of the Board of
Preparation of | appoint a Secretary for the Directors or Deputy
Minutes meeting and a Vote Collector. Chairman in his absence, or
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Article (35):
General
Assembly

Meeting of
Shareholders:

Minutes of the General
Assembly shall be made and
include the names of
Shareholders present or
represented, number of shares
held thereby in person or by
proxy, number of votes
assigned to it, the resolutions
passed and the resolutions
approved or objected thereby,
as well as a summary of the
discussions held in the
meeting. The minutes shall be
recorded regularly following
each meeting in a special
register signed by the
Chairman of the Assembly, the
Secretary and the Vote
Collector.

whomever the Board of
Directors delegates from
among its members in their
absence. In the event that
this is not possible, the
General Assembly shall be
presided by whomever the
shareholders delegate from
among the Board members
or others by vote.

. Every shareholder shall

have the right to attend the
General Assembly meeting,
and it has the right to
appoint a proxy (other than
a member of the Board of
Directors on his behalf).

. The General Assembly

meeting may be held and
the shareholder may
participate in deliberations
and voting on resolutions
by means of modern
technology.

. Minutes of the General

Assembly shall be made
and include the names of
Shareholders present or
represented, number of
shares held thereby in
person or by proxy, number
of votes assigned to it, the
resolutions passed and the
resolutions approved or
objected thereby, as well as
a summary of the
discussions held in the
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meeting. The minutes shall
be recorded regularly
following each meeting in a
special register signed by
the Chairman of the
Assembly, the Secretary
and the Vote Collector. The
competent authority may
set controls regarding the
minutes of assembly
meetings and the tasks of its
secretaries and vote
collectors.

Article (39)

Formation of
the Audit
Committee:

An Audit Committee shall be
formed by resolution of the
Ordinary General Assembly
and shall comprise of no less
than three (3) members and no
more than five (5) members out
of the Board of Directors
executive members, whether
from the Shareholders or
others, and such resolution
shall determine the
Committee's duties and
controls as well as the
remuneration of its members.

An audit committee shall be
formed by a resolution of the
Board of Directors with no less
than three and no more than
five members other than the
executive members of the
Board of Directors, whether
shareholders or others. The
General Assembly shall issue,
based on the Board of
Directors” proposal, the
committee’s work regulations,
provided that the regulations
shall include the controls and
procedures for its work, its
tasks, the rules for selecting its
members, how to nominate
them, the duration of their
membership, their
remuneration, and the
mechanism for appointing its
members temporarily in the
event that one of the committee
seats becomes vacant.

Deletion
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Article (40):

Audit Committee meeting shall
be valid if attended by the

Quorum of | majority of its members. The
Audit majority of votes present shall Deletion
Committee | issue resolutions. In the case of
Meeting: equal votes, the Chairman shall
have the casting vote.
The Audit Committee shall be
concerned with controlling the
Company work. For achieving
such purpose, the audit
committee shall be entitled to
have access to its records and
Article (41): | documents and ask for any
Competences | explanation from the Board .
; . Deletion
of the Audit | members or the executive
Committee: | management and may further
ask the Board member to call
the Company general assembly
to hold a meeting if the Board
impedes its works or if the
Company is subject to serious
damages or gross losses.
The audit committee shall
consider the Company
financial statements, reports
and notes submitted by the
auditor and shall give its
Article (42): | opinions thereon if any.
Reports of the | Moreover, the audit committee )
: Deletion
Audit shall also prepare a report
Committee: | expressing its opinion on the

extent of sufficiency of the
Company internal auditing and
the other works falling in its
jurisdiction. The Board of
Directors shall submit
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sufficient copies of such report
to the Company headquarters
in ten days at least before the
date on which the meeting of
the general assembly is held in
order to provide any desirous
shareholder with the same. The
report shall be read out in the
meeting of the general
assembly.
The Company shall have one The company shall have
or more auditors from among one (or more) auditors from
those licensed to conduct amongst the auditors
auditing business in the licensed to conduct
Kingdom of Saudi Arabia that auditing business in the
shall be appointed annually by Kingdom of Saudi Arabia.
the Ordinary General The General Assembly shall
Assembly, which shall appoint the auditor,
determine the auditor determine its fees, duration
Article (43) remuneration and the term of of work, and scope of work,
Appointment | his work. The Ordinary and it may be reappointed,
of the Auditor: | General Assembly may, at any provided that the period of | Amendment
Article (36) | time, change the appointed its appointment shall not or
Appointment, | auditor without prejudice to exceed the period in reorganization
dismiss and | his right to be compensated in accordance with the Deletion
retirement of | case he has been changed at an provisions established by Addition
the company’s | inappropriate time or for law.
auditor: illegitimate reason. Pursuant to a decision to be
taken by the General
Assembly, the auditor may
be dismissed, and the
Chairman of the Board of
Directors shall inform the
competent authority of the
dismissal resolution and its
reasons, within a period not
exceeding (five) days from
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the date of adopting the
resolution.

3. The auditor may resign
from his position pursuant
to a written notification to
be submitted to the
company, and its job shall
be terminated on the date of
submission or on a later
date specified in the
notification, without
prejudice to the company’s
right to be compensated for
the damage caused to the
company, where applicable.
The retiring auditor is
obligated to submit to the
company and the
competent authority - upon
submitting the report - a
statement of the reasons for
its retirement, and the
Board of Directors shall call
the General Assembly to be
convened to consider the
reasons for the retirement,
appoint another auditor,
and determine its fees, the
duration of its work, and
the scope of its work.

Article (37):

Powers of the
auditor:

The auditor shall have the right
at any time to review the
company’s books, records and
other documents, and it also
has the right to request the
statements and clarifications
that he deems necessary to

The auditor shall have the right
- at any time - to review the
company's documents,
accounting records and
supporting documents, and has
the right to request the
statements and clarifications

Amendment
or
reorganization
Deletion
Addition
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obtain, in order to verify the that it deems necessary to
company’s assets and obtain in order to verify the
obligations and other matters | company's assets and
that fall within the scope of its | obligations and other matters
work. The Chairman of the that fall within the scope of its
Board of Directors shall enable | work. The Board of Directors
the auditor to perform its duty, | shall enable the auditor to
and if the auditor encounters perform its duty, and if the
difficulty in this regard, it shall | auditor encounters difficulty in
prove the same in a report this regard, it shall prove the
submitted to the Board of same in a report submitted to
Directors. If the Board does not | the Board of Directors. If the
facilitate the work of the Board of Directors does not
auditor, it shall request the facilitate the work of the
Board of Directors to invite the | auditor, it shall request them to
Ordinary General Assembly to | invite the General Assembly to
consider the case. be convened to consider the
The auditor shall submit to the | case. The auditor may serve
annual general assembly a this invitation if the Board of
report that includes the Directors does not serve the
company’s position on same within (thirty) days from
enabling it to obtain the data the date of the auditor’s
and clarifications it requested, | request.
and the violations it may have
found of provisions of the
Companies Law or the
provisions of these Company
bylaws , and its opinion on the
integrity of the financial
statements of the company.
1. The Board of Directors 1. The Board of Directors
shall, at the end of each shall, at the end of each Amendment

Article (39):

Financial
documents:

fiscal year, prepare the
financial statements along
with a report on the
Company activity and its
financial position for the

tiscal year, prepare the
financial statements along
with a report on the
Company activity and its
financial position for the

or

reorganization
Deletion
Addition
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expired year. This report
shall include the proposed
method for the profit
distribution. The Board
shall put these documents
at the disposal of the
Auditor at least forty-five
(45) days before the
deadline for holding the
General Assembly

. The Chairman of the Board,

CEQO, and the Financial
Manager shall sign the
documents referred to in
Paragraph (1) in this
Article, and copies of such
documents shall be kept at
the Company head office at
the disposal of the
shareholders ten days at
least prior to the date
defined for holding the
general assembly.

. The chairman of the Board

shall furnish the
shareholders with the
financial statements,
Board’s report and auditor’s
report, if any, unless the
said documents have been
published in one daily
newspaper distributed in
the location of the head
office and send a copy of
such documents to the
Ministry of Commerce &
Investment and Capital

expired year. This report
shall include the proposed
method for the profit
distribution. The Board
shall put these documents
at the disposal of the
Auditor at least forty-five
(45) days before the
deadline for holding the
General Assembly

. The Chairman of the Board,

CEQO, and the Financial
Manager shall sign the
documents referred to in
Paragraph (1) in this
Article, and copies of such
documents shall be kept at
the Company head office at
the disposal of the
shareholders.

. The Chairman of the Board

of Directors shall furnish
the shareholders with the
company’s financial
statements and the Board of
Directors’ report, after
signing the same, and the
auditor’s report, if any,
unless published in any
modern technology means,
at least (twenty-one) days
before the date set for
holding the meeting of the
annual ordinary general
assembly. It shall also
submit these documents in
accordance with what is
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Market Authority at least specified in the '
tifteen (15) days prior to the implementing Regulations
date set for the General of the Companies Law.
Assembly.
. In case no profits have been | 1. In case no profits have been
distributed at any fiscal distributed at any fiscal
year, no profits shall be year, no profits shall be
distributed in respect of the distributed in respect of the
subsequent years except subsequent years except
after paying the percentage after paying the percentage
stated in the provisions of stated to the holders of the
ARTICLE (114) of Law of preference shares in respect
Companies to the holders of of such fiscal year.
the preference shares in
respect of such fiscal year. . If the company fails to pay
the holders of preferred
. If the Company fails to pay shares the stated percentage
this percentage of the of the company’s net profits
Article (49): profits as outlined in the after deducting reserves - if
Distribution of provisions of ARTICLE any - for a period of three
Profits for (114) of Law of Companies (3) consecutive years, then Deletion

Preference
Shares:

for three consecutive years,
the Special Assembly of the
holders of these shares -
held in accordance with the
provisions of ARTICLE (89)
of the Law of Companies-
may decide either they may
attend the meetings of the
General Assembly of the
Company and participate in
the vote or appoint
representatives in the Board
of the Company in coping
with the value of their
shares in the share capital in
order for the Company to

the special assembly of the
owners of these shares -
held in accordance with the
provisions of Article
Eighty-Nine of the
Companies Law - may
decide that they shall attend
the company’s general
assembly meetings and
participate in voting in
order for the company is
able to pay all the profits
allocated to the owners of
these shares for those years.
Each preferred share has
one vote at the general
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assembly may, at the
recommendation of the
Board, set aside a specific
percentage that does not
exceeded 20% of net
profits to build up an
agreed reserve allocated

amounts from the net
profits to achieve social
objectives for the
company’s employees.

. The General Assembly shall

determine the percentage
that shall be distributed to
shareholders from the net

AT
7 ; - =
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be able to pay all priority assembly meeting. In this
profits allocated for the case, the holder of the
holders of such shares for preferred share has the
the previous years. right to vote on all items on
the agenda of the ordinary
general assembly without
exception, or to appoint
representatives on the
board of directors in
proportion to the value of
their shares in the capital,
until the company is able to
pay all the priority profits
allocated to the owners of
these shares for previous
years.
a) Ten percent (10%) of the . The Ordinary General
net profits shall be set Assembly - when
aside to build the statutory determining the share of
reserve. The ordinary shares in net profits - may
General Assembly may decide to form reserves, to
stop this deduction when the extent that achieves the
said reserve reaches an interest of the company or
amount equivalent to ensures the distribution of
. i thirty percent (30%) of the fixed profits - as much as
Art#clef.(@)_. Company paid-up share possible - to shareholders. Deletion
Distrfb%ul’:ion' capital. The aforementioned Addition
= | b) The Ordinary General assembly may also deduct
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for a specific purpose or
purposes.

The Ordinary General
Assembly may decide, on
the proposal of the Board
of Directors, to distribute
A down payment
representing at least (5%)
of the paid-up capital from
the residual to the
shareholders

Subject to the provisions
stipulated in these Articles
and the Law of
Companies, the General
Assembly may, after the
aforementioned, allocate a
percentage not exceeding
(5%) of the residual as
remuneration for members
of the Board of Directors,
provided that the
entitlement of this
remuneration is
proportional to the
number of sessions
attended by the member.
The Ordinary General
Assembly may decide on
the proposal of the Board
of Directors to distribute
the residual thereafter to
the shareholders as an
additional share in the
profits.

The company may
distribute interim

. Distributable profits consist

. Without prejudice to the

. The company may

profits after deducting
reserves, if any.

of the net income for the
tiscal year, deducting all
amounts that shall be set
aside to the reserve
allocated for specific
purposes in these Company
bylaws - if any - or that
shall be set aside to the
reserves formed by the
General Assembly, in
addition to the retained
profits and the distributable
reserves made up of profits.

provisions of paragraphs
stated in this article; The
company's policies and
regulations shall determine
the reserves that shall be
allocated for certain profits
purposes and the
mechanism and percentage
of profits that can be
distributed to shareholders.

distribute interim dividends
to shareholders on a semi-
annual or quarterly basis in
accordance with the
controls set by the
competent authority, based
on an authorization issued
by the Ordinary General
Assembly to the Board of
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dividends to shareholders Directors to distribute such
on a semi-annual or profits.
quarterly basis in
accordance with the
controls set by the
competent authority,
based on an authorization
issued by the Ordinary
General Assembly to the
Board of Directors to
distribute such profits.
1- If, at any time of the fiscal 1- If, at any time of the fiscal
year, the losses of the year, the losses of the
Company amount to half Company amount to half
the paid-up share capital, the paid-up share capital,
every officer or auditor in the Board of Directors shall
the company shall, once disclose the same, as well as
informed of the same, the recommendations it has
notify the chairman, who reached regarding those
shall immediately notify the losses within (sixty) days
members of the Board of from the date it becomes
Directors. The Board of aware of the amount of
} Directors shall, within 15 these losses. The Board
%i;(% (fifteen) days of being shall invite the Deletion
Company: notified, call for an extraordinary general Addition
~=Ombay: extraordinary general assembly to be convened
assembly to be convened, within (one hundred and
within 45 (forty five) days eighty) days from the date
of the date of being notified of becoming aware of the
of the losses, in order to same, to consider the
decide either to increase or continuation of the
decrease the share capital of company while taking any
the company, as per the necessary measures to
provisions of the Law of address or resolve those
Companies, to the extent losses.
that the ratio of the losses
becomes less than half the
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paid up share capital; or to
dissolve the Company
before the set duration
herein.

2- The Company shall be
deemed dissolved by the
force of Law of Companies
if the Board fails to hold the
general assembly within the
period defined in
paragraph (1) above; or if
the assembly fails to adopt
a resolution on this matter;
or if the assembly resolved
to increase the share capital
according to the adjustment
required herein but no
subscription is made
regarding the whole share
capital increase within 90
(ninety) days of the date of
the assembly resolution to
increase the share capital.

Article (44):
Liability

Claim:

Each shareholder shall have the
right to file a liability claim
against members of the Board
of Directors if the wrongful act
committed thereby is of a
nature to cause a personal
prejudice thereto. However, the
shareholder may file such
claim only if the right of the
Company to file it still existing
and after informing the
Company of his intention to
file such claim.

. The company may file a

liability claim against the
members of the Board of
Directors due to violating
the provisions of the
Companies Law or these
Company bylaws , or due to
their defaults, omission, or
negligence in performing
their duties, which results
in damages to the company.
The General Assembly
decides to file this claim
and appoint someone to act

Deletion
Addition




L]
%‘;/ Genral Assembly Meeting | Zain KSA 2024

ZQiN

on behalf of the company to
execute the same. If the
company is in the process of
liquidation, the liquidator
shall take over filing the
claim. In the event that any
liquidation procedures are
opened against the
company in accordance
with the bankruptcy law,
this claim shall be filed by
its legal representative.

. One or more shareholders

constituting (five percent)
of the company's capital
may file a liability claim
eligible to the company in
the event that the company
does not file the same.
Taking into account that the
primary objective of filing
the claim is to achieve the
company’s interests. The
claim shall be based on a
valid basis, and the plaintiff
shall have a good faith and
a shareholder in the
company at the time of
filing the claim.

. In order to file the claim

referred to in Paragraph (2)
of this Article, it is
necessary to inform the
members of the Board of
Directors - as the case may
be - of the intention to file
the claim at least (fourteen)
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days before the date of
tiling the same.

4. The shareholder has the
right to file his personal
claim against the members
of the Board of Directors if
their default resulted to a
personal damage to it.

Article (45):

The Company shall be
terminated after the expiration
of the term specified thereto
and pursuant hereto or upon
the applicability of any of the
items provided for in law of
Companies. Upon the
Company termination and in
case of dissolution thereof prior
to the date specified therefor,
the Extraordinary General
Assembly shall, based on the

The company shall be
terminated by one of the
reasons for Expiry mentioned
in Article (two hundred and
forty-three) of the Companies
Law, and upon its expiration
the company shall enter the
stage of liquidation in
accordance with the provisions
of Chapter Twelve of the
Companies Law. If the
company terminated and its

Termination | Board proposal, decide the way | assets are insufficient to pay its Deletion
of the of liquidation and shall appoint | debts or it is in default Addition
Company: | one or more liquidators and according to the bankruptcy
determine the powers and fees | system, the company shall be
thereof. Board powers shall applied to the competent
end by the company's judicial authority to open any
termination; however, the liquidation procedures under
Board shall continue to manage | the bankruptcy system.
the Company until a liquidator
is appointed. In addition, the
company's staff shall have their
competencies to the extent that
does not conflict with those of
liquidators.
Article (53): | The provisions of the Law of 1. The company is subject to Deleti
. . . . eletion
Law of Companies, Law of Capital the applicable law in the Addition
Companies: | Market Authority and the Kingdom of Saudi Arabia.
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Article (46):

Final
Provisions:

Regulations thereof shall be
applicable to matter not
provided for herein.

Fwe i
2. Any provisions herein that

contradict the provisions of
the Companies Law shall be
considered null and void,
and the provisions
contained in the Companies
Law shall be applied to the
same. The provisions of
Companies Law and its
implementing Regulations
shall be applied for
provisions not provided
herein.

Article (47):

Publication:

These Articles shall be kept and

published in accordance with
Law of Companies and the
Regulations thereof.

These Company bylaws shall
be kept and published in
accordance with the provisions
of Law of Companies and its
implementing Regulations.

Addition
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Twenty-Third Item

Voting on amendment of Audit Committee Charter. (attached).
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Audit Committee Charter aims to govern audit committee work and determine Committee duties, powers, working procedure, and its members'
selection, how to naminate them, the duration of their membership and their remuneration, in cowrespanding to Company's Bylaw, relevant laws,

regulations, guidelines or legislation that izsued by the Relevant Regulatory Authorities.

Audit commmittee shall be formed by a resolution of the Board of Directors, for 2 similar period of the Board term. it shall he fram the
snarehclders or not who meets all Audit Committee membership requirements considering below provisions:

-

et

oA

9,

Audit Committee members number shall not be less than three or more than five,

audit Committee shall include one member specialized in Finance and Accounting.

Ayudit Committee shall Include ane independent member at least,

Chairman of the Audit Cemmittee conslder to be an Independent member

Chairman of the Basrd shall not be a member of the Audit Committee.

Any person who works or has worked in the Company's Finance Department, the Executive Management or for the Company’s external
auditor during the preceding twa years may not be a member of the Audit Committes.

4 member of the audit committee shall not be a member of the audit committees of more than five listed joint stock companies at the
same time or simultaneously serve on the Audit Committee of 2 competitor of Zain KSA.

in case a seatin the Audit committee becomes vacant the Board of Directors has the right to appeint a membear who meets all Audit
Committee membearship requirements and the member newly appointed shall complete the terms of his predecassor.

Half of the audit cammmittee’s mambers may consider to be an Independent Diractars or from those on whom the issues affecting
independence that stated on the Corporate Governance régulation of the Capital Market Ruthority.?

10. The members of the Audit Committee shall not include any of the executive members from the Board of Directors

1 guideline Article unless the Regulatary Authorilies stated otherwlse.
! Guideline Article unlets the Regulatary Autherities stated otherwise.
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The audit committee shall be competent in monitoring the Company’s activities and &nsuring the integrity and effectiveness of the reports,
financial statements and Internal control systems Carnmittee may seek assistance from any experts or spacialists, whether internal or external,
within the scope of its powers. This shall be included in the minutes of the committee meeting; the minutes states the name of the expert and his
relation to the Company or its Exgcutive Management, the dutles of the audit committee shali particularly include the following:

Financial Reports:

Analyzing the Company's interim and annual financial statements befare presenting them to the Board and providing its epinion and
recommendations thereon to ensure their integrity, fairness and transparency

Providing its technical opinion, at the request of the Board, rezarding whether the Board's report and the Company's financiat slaternents
are fair, balanced, understandable, and contaln infermation that allows sharehalders and investers 1o assess the Campany's Fnancial
pasition, performance, business model, and strategy

analysing any imgortant or non-familiar issugs contained in the financial reports.

Accurately investigating any issues raised by the Company's chief financial officer or any persan assurming his/her duties or the Company’'s
compliance officar or external auditor.

Examining the accountirg estimates in respect of significant matters that are contaired in the financial reports.

Examining the accounting pelicies followed by the Company and providing its opinion and recommendations (o the Board thersgn.

Internal Audit:

Examining ard revlewing the Cumpany's interaal and financial contral systems and risk management systam.

Analysing the internal audit reports and following ug the implementation of the corractive measures in respact of the remarks made in
such reports,

Monitoring and oversecing the performance and activities of the internal auditor and internal audit department of the Company 1o ensure
the availability of the necessary resources and their effectivenessin performing the assigned activities and duties.

Providing a recommendation to the Beard on appeinting the manager of the internal audit unit or depariment, or the internal auditor and
suggest it remunerations.
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Approval the internal audit department annual plan

External Auditar
Prowviding recommendations to the Board to nominate external auditors, dismiss thern, determine their remunerations, and 3s5ess their

performance after verifying their independenge and reviewing the scope of their work and the terms of their contracts.
Verifying the independence of the external auditor, its objectivity, fairnass, and effectiveness of the audit activities, considering the

relevant rulzs and standards.
Reviewing the plan of the Company's external auditar and its activities, and ensuring that it does not provide any technical, administrative

or consulting works that are beyond its scope of work and provides its opinion thereon.

Responding to queries of the Company's extarnal auditar

Reviewing the oxternal suditor's reports and its comments on the financial statements and following up the procedures taken in
connection therewith.

Emsuring Complignee:

Reviewing the findings of the reports of supervisory authorities and ensuring that the Company has taken the necessary actions n
connection therewlth.

Ensuring the Company's compliance with the relevant laws, regulations, policies and instructions

Reviewing the contracts and proposed Related Party transactions and providing its recommendations to the Board.

Reporting to the Board any issues in connection with what it deems nacessary 1o take action on, and providing recommendations as to

the steps that should be taken.

=
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In prder to perform its duties, the audit committee may review the Company’s records and docurnents, and request any clarification or statement
from the Board members or the Executive Management and request that the Board calls for a General assernbly Meeting if its activities have been

impeded by the Board or if the Company has suffered significant [osses and damages.

The commitieas may seek asslstance from any experts or specialists, whether intarnal or external, within the scope of its powers. This shall be
included in the minutes of the committes meating; the minutes states the name of the expert ahd his refation to the Company of its Executive

Management,

If 3 conflict arises betwean the recommendations ¢of the Fudit committee and the Board resolutions, or if the Board refuses to pul the commiitee's
recommendations nto action as to appointing or dismissal the company's external auditar or determining it¢ remuneration, assessing its
porformance or appeinting the irternal auditor, the Board's report shall include the cormmittee’s recommendations and justifications, and the
reasons for not following such recommendations.

] I & z ng
Audit Committee teetings General Provisions

The sudit committee shall convene periodically, provided that at least {4} meetings are hald during the Company's Financial year. The Audit
Committee shall eomvene periadically with the Company’s External Auditor and Internal Auditor, and the internal auditor and the external audilor
may call for ama&ting with the audit committee at any time as may be necessany.

Mesting Ihvitation

The Committee shall meet at the invitation of its Chairman or or at the request of more than one member of the Committee. The Secretary of tre
committea shall send invitations to the meeting {5) working days in advance at least. The invitation shall be accompanied by the agenda and
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documents to be discussed, determine the meeting locationwhether it is at the headquarters or through modern technical and specifying meeting
location and date.

Retaining and Documentation

Prepare minutes of committee meeting after each meeting included corrmittee members recommendation, discussions deliberations, and
member's siprature on it In addition o a list of atiending members and voting results.

Quorarm

Audit committee meeting attended by the Cornmittes members, and Committee Secretary, the commitiee may request any party to hear its
opinion or ko take its advice; and the meeting will be valid enly if it is attended by majority of its members. Audit Committee dacisiaing shall be
passed by a majority vote of attending mermbers. In case of a tig, the chairman of the meeting shall have the casting vote. In case cf emergencies
or situations beyond the Committee's control and where the Audit Committee cannot be convened, the Audit Committee can take its tecisions
via ciredlation,

The audit committes shall develop Mechanism that enable the Company’s employees to confidentially provide their remarks in any inaccuracies
in the finantial or ather reports. The audit committee shall ensure that such Mechanism have been put into actlon through an adegquate
independent investigalion in respect of the error or inaccuracy and shall adopt appropriate follow-up procedures,
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Committes Chairman:

Committes mambers chose among them cammittee chairman, where he is managing and presanting the commities, and its committes gutios

include:

1. Managing Committee Meeting and approve its agenda considering the topics that members wish to add. Ensuring that the topics presented
10 the Cornmitlee are accornpanied by sufficient documents and information to enable decision-making.
3. Manage decisions-making or recommendations process and its voting process and anngunce The voting results, Submit committee

recommendations znd work activity 1o tha Board of Directors.
1. Represent the committee the Board of Directors or any other required entity and attend General Assembly meeting or whom is delegate on

hisf her hehalf.
Commirtes Member;
Audit Committee memhers duties include:

1. Participating affectively on the Committee meetings by studying information related to the matters lookeg into hy the cammittes agenda
hefare capressing an opimian,

2. Allocating sufficient time to fulfill its role within the committee and inform Lhe commitiee chairman in case of absence.

3. Raise its knowledge, and awarenress about any related topics of company activities and work.

4. Cnmplying with the principles of truthiulness, honesty, loyalty, and any mattar it may affect the committee in generalor particular about and

add prioritles company interests over its personal interests.
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Commities Secretarny.

The Committes shall appoint = secratary, among its members or others, who will assistance and advice to the Audit Committes members in the
committee’ matters and competencles if required and its duties shalt include the below,

Prior the Meeting:
cend an invitation to the committee members after obtaining Chairman approval, which must include the below:

1. Meeting agenda after incorporating with the committee chalrman and membears.
2. Send meeting required documents to all committee members and related parties.

During the Meeting:

Committee Secretary shall draft and save Minutes of fMeetings which must be include Discussions and deliberations carried during Committee
meeting, in addition to its recommendations, decisions, and implementing entity, documenting all commiltee recommendations and voting resuits
on the Committee Agenda, Comimittee member reservations on any of the dedisions and recommendations.

ffter the Meating

1. Preparing the minutes of committee within [} working days of the meeting and send the copy to the Audit Committee mambers for review
and provide any commants within (5] working days.

2. Retaining committee documents in a special and organized register and ensure all minutes shall be signed by all attending members.

3. Accerding to the Audit Committee members recommendations and puidelines, prepare the minutes of the commitiee meeting and subrmit it

to them for signature.
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audit Committee's Membership end according 1o the following cases:

1, End of Board's term

2. Resignation, a member of the Committee has the right to resgn from the Committes’s membrership on the right time.
3

[ ]

isolation, a board of Directors have the right to isclate a member of the committee accerding to the one of the following cases:

Breaching its responsibilities to the extent that results in damage to tha company interest.

The absence from three corseculive meetings within gne year without legitimate excuse.

»  Other reasons as may datermine by the Board of Dirgetors witheut prejudice to the right of the dismissed member to daim compensation if
the dismissal ocours for unacceptalile reason or at an inappropriate time,

= Invotving moral turpitude or dishonasty.

4 Death
5. Incase of mental iliness, total or partial disability, or any disease affecting his decision-making or urbanization ability.

The Audit Commities issuss an aanual report include details of its performance of its competencies and dutigs stated in these Regulations,
proviged that the report containg its recommendations and opinion on the adequacy of the internal and fimancial control systems and risk
management systems in the Company and the Board shall make available sufficient copies of the audit committees’ report at the Com pany's head
office and publish them on the Company's and the Exchange's websites when publishing the invitation to convene the Genera| Assembly, to enable
shareholders to get 3 copy theraof. Summary of the report shall be read at the General Assembly,

Member of the Cammittee shall be entitled to an Annual Remuneration and Reimbursement of expenses in accordance with the Remunerations
Palicy for the Board members and [ts committees and the Executive Management that been approved by the General Assambly.

10
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Mambars of the committes required to distlose all personal intarests {including shares' ownershig in the Curnpany) and their nature or engaging
in business that may compete with the Cormpany or ary of its activities or having direct or indirect interestin the contracts and businesses entered
into for the benefit of the Cornpany or any persenal relation with the Board of Directors and the Chief Officers. Company shall provide the Capital
Market Authority with the names of the members and the types of their memberships within five (5] days of their appointment and shall notify
the Authority of any changes thereto within five (5) days of the date of such changes.

Audit Committee Charter is subject ta regular revicw for enhancement and amendment aligned with Company's Bylaw, relevant laws, regulations,
guidelines, or legislation that issued by the Relevant Regulatory Authorities. and according to Campany Board of Directars recommendation and

shall be presented to the General Assembly lur approval.

PFubhcation d LT

Audit Committee Charter shall be affective as per General Assembly Resolution approval and shall publish on the 2ain KSA official website in order
to be reviewed by the Sharcholders, and Stakeholders. Whatever is not explicitly stated in this dogument shautd follow the Company's Bylaw,

relevant laws, regulations, guidelings, or legislation that issued by the Relevart Regulatory Authoritias,

1
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1

introduction

11

1.2

13

14

15

The Roard of the Maoblle Telecommunications Company Saudi Arabia {"Zain K3A") In its
attempt to adapt a Corporite Governance Framework In line with the Corporate
Governanee Regufattons dated 13 February 2017 lssued by the Capital Market Authority
{"CMAY} of the Kingdom: of Ssudi Arabla, and in ordar o ensure that it remains aligned
with the requirements of Companies Law 2015 Bsued by Ministry of Commerce {"MOLCH}
and leading practicas in terms of Comporate Governance, has recommended this Charter
for approval by the Shareholders in General Assembily.

This Charter govems the oparations of the Audit Committee (“the Committee) and
details the scope of the Committes’s respansibilities and how 1t carries out those
responsibiiities, Including but not limited to its structure and procedures.

Audit Committae shall review this Charter annually and shall recommend to the Beard any
changes o the atent required under any appiiable regulations, as well 2s to bring it in
line with leading practices.

Shareheidere' Ganeral Assambly shall, upan 2 recommendation of the Board, 1ssus rutes
for appalnting the members of the Committes, the means of thelr nomination, the term
of thelr membearship, and define the term of thelr offlce and the procedure to be followed
by the Committes (Article Sa{c} of Corporate Governance Regulations}.

The Board shall svaluate the performance of the Audit Committes annueally, based upon
an annual performance report prepared by the Audit Committee. The Audit Committes
evaluation shall include an assessment of the performance @nd commitment of each
member to the activities of the Committea.

Purpose

2.1

2.2

22

The Boerd of Directors being the goversing body of Zxin KSA has to ensure that the
Company's management maintains adequate peolides, procedures and internat controls
for:

» Safeguarding the Company's assels,
= Properly recording the transzctions and events as thay tzke place.
» Preparing reliable fmnancial information.
« {Overseeingand monitoring the enterprise wide risks for managing tha Company's
operations.
The above aspects must be Independently and pariodicaily be assessed by the Company's
internal as well as external audftors.

To further strengthen the Intemal Audit Actidty in Zain KS5A ("!AD"} and to ensure #s
cbjectivity and independence, the Genergl Astembiy and Board kas established Zain KS54's
Audit Committee. The primary purpose of the Audit Committee i 10 monitor the
company's business inchiding records and dotuments, requesting any darification
statement from the Board. It order to do so, it has the right to access the company's
records and documants and request zny clarification from the Board or the Executive
Manzgemens {Artide 103 of Companies law 2015 & Artice 55 of Corporate
Governanee]. Such review by the Audit Committee shall include monitoring amongst
cther matters, the following affairs of the Company

» Adeguaty and soundness of governance, internal control systems, risk
managemert, comspliance, finencial accounting and reporting policies and

hia

dbe & nf
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practices, financial statements and effectivaness of internal and external audit
funetions.

« Adherence to the Company's approved policies and procedures.

» Adequacy and soundress of policies and procedures in respact of the safety and
security of the Company’s assats, resources and integrity of the Company's
financial statememts.

= Parformance of the Company's internal and external audit functions and thelr
indepandence.

e Ensure that a positive culture of marmaging opportunities, threats and
unearteinkies is embedded throughout the Company.

24 The above will be done without assuming any managemeni capacly to engure
indepandence.

3. Organization of the Audit Committee
3.1 Structure of the Audit Committee

331

312

313

3.1.8

31s

3.1.7

319

As per Article 101 of Companies Law 2015, Asticle 12(5} and Article 54 {a) of
Lorporate Governance Regulations, the Audit Commitiee shall beformad from non-
execdtive directors: whether from shareholders or others, under a resolution
adoptad by the Ordinary Gereral Assembly. The majority of the Audit Committes
members shall be independent?.

In Zaln K&4, Audit Committee shall cansist of at least three {3} nan-executive Board
members. In case the Bozrd recormmands and/or Sharehokders decides, non-beard
memhers can 2lso be appointed as Committea members.

The Audit Committas members shall include a specialist in financial and accounting
matters (in compliance with Artice 54(a) of the Corporate Governance
Regulations).

Members of the Commitiae shall be naminated for appointment by the Board upen
their own Considetation or by recommendation from the Nomination and
Ramuneration Commitee ("MRC'}. The Board mazy request the removal of a
member, subject tu resolution by the General Asaembly.

in case of death or resignation by a member of the Audit Committes, the Board shall
appotnt a new member as @ replacement, wheose agpgintment shall e ratified in the
next Ganeral Assembly {Artiche 54 {) of Corporate Governance Regulations).

No Committee member shall simultanesusly serve on the Audit Commirtee of a
cempetitor of Zain ¥5A,

It is prohibited for a parson to ba 8 member of Zain KSA's Audlt Commitiee who
works or fas worked in Zain KSA Finance Department, or was part of the Executiva
Management or for was assocfated with Zain XSA's external audhtor during the
preceding two {2] yesrs (Artide 54 {d} of Corporate Governance Reguiations].

One of the members shall serve as the Chalrman of the Committes (hereinafter
referred to as the “Chairman®}. The Chairman shall be designateti by the Board.
Nsither the Chairman of the Board nor the Chaimnan of the Executive Commities
may chalr this Committee {Artide 51 {c) of Corporate Governance Regulations).

'mmnrmﬂnﬂmnmﬂmmﬂmnhhmhuaﬂhuwmm-mm,w*bummmﬂr-rﬂhdn
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3.2

3.3

3.1.9

3.1.10

3.1.11

The Board shall zlso nominate a Vice Chalrman to chair the Commitiee’s meeting in
the Chairman's absence,

The Commpittee shall appoint a Secratary of the Committee {herinafter referred to
as the "Secretary”] to keep records of its proceedings and resolutlons., He / She can
be one of the Committes’s members ar a ron-"ommities member and he can ba
from owtside the Board. if the Secretary Is not a Committes member, be will attend
the Committes mestings without having any voting rights. The Secretary, f not 2
Committee member, should not be involved in cther duties or respensibilities that
would result in a confiict of interest with his duties as the Committee's Secretary.
Head of IAD ["HIA") can be secretary of the Audit Committee. The Secratary Is
respansible for the follkowing:

+ Kepping complete racords of the Committee's meetings for the purpose of ssuing
reports on the performance of the Committee to the Board,

» Circulating the Committee's resolutions to the toncermad parties.

+ Coondinating wih concerned departments regarding the Committee's
resolutions that necesstate tegal compilance and regufatory procedures.

+ Estahlishing a mechanism for tracking and following-up on the Committes's
resajutions.

« Executing any other task ar responpsibility assigned to Kim by the Commitiee's
Chairman or any of itc members,

The Audit Committas's term of office shall be for a period not 1o exceed the tenure

af the Board. The membership of an Avdit Committee mamber, if Be is a Dinector,

shall come toan end at the expiry of his mermbership of the Board or by his voluntary

rasignation from the Committee membership. A nen-Director's membership will

ceass by way of his resignation or at the end of the Committes's term.

Remuneration of the Committee

321

3232

323

Ine addition to the remuneration that each member =hal! receive squivalent to the
entithement of 2 Borrd member.

11311 For meeting attendanrce, each membar of the Committes will be paid
based o the amount as approved in By-Laws and a declsion by the
Boarg.

11.1.2 The above amounts shoulg be recommendged by the Board for the

approval in Generzl Assembly as required by Article 101 of
Companiss Law 2015,

Cemmittee members who are resident outside the Company's registered office
location are entitlad to all out of pocket expenses incurred by them to attend the
meeting as per the policy and entitlement of non-sesident 8card members in Zain
KSA,

Board of Directors' reports pracented to the Seneral Assembly will disclose the
remuneratians and other payments made to the Audit Committee members.

Meetings and Procedures of the Cormimittee

331

332

The Commitiea shall approve its yeardy meeting schedule at the first meeting of cach
year, At the end of cach meeting the attendees shall appoint the date for the neoa
rageting,

The Audit Committee shall convene perfodically, provided that at least four meetings
are held during the 2ain ¥5A's finandal year (Artide 57 (a) of Corporate Governance
Regubitions).

e Frdente
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3.4

3.33

3.34

335

336

237

338

338
3.1.10

3511

3312

3.3112
1314

3315

The Audlt Cammitter shall convene perirdically with Zain k5A’s external anditor and
intarnal audht (Articfe 57 (b} of Corporate Governance Regulations}.

Zain KSA Internal Audit and the external suditor may call for ameeting with the audit
commitiee at any time as may be necessary {Artkde 57 (¢} of Corporate Governance
Kegulations).

The Audlt Committee shall meet at the invitation of #s Chairman or any two £2)
members. Such an invitation to be accompanied by the agenda for the meeting and
shall be hand delivered or sant 1o the members electronically or in any other manner
at least seven (7) days before the dete of the meeting, unjess waived by mutual
consent of all the members.

The agenda of each meeting shalt be prepared by the Secretary of the Comumittee
after the approval of the Chairman.

The Committee shall meat at Jaast four {4) times in every flnancial year &t the
Company's regktered office and may meet more fraquently from {ime to time as it
deems nacessary ot as may be required by the Board. Unless otherwise directed by
the Board meetings can be attended in person or via tele-conference or video-
confarence.

o one other than the Cammittee members, the Secretary shall te entttied to be
present at a meeting of the Committee, but others may attend at the invitation of
the Chajrman. Geaerally, Chief Executive Officer {CECH, Chief Financizl Officer {CFO)
and HIA are invited for the Audit Committee meetings unless the Audit Committee
decides otherwise. Other sepiar managemant and chief Officers of the Company
may be invited by the Audit Committee t0 attand the Committes meeting. None of
the invitees shall have any voting rights.

The Chairnan shall preside, when present, at zli meetings of the Com mittee.

The gresence of the majority of Committes members with the presence of the
Citairmnan o7 Vice-Chatrman shall canatitute a quarur for the Committee's maetings.
To present their views, feedback and decision, members can use technology means
i.e. emails, teleconference or video-conference. {Article 102 of Companies Law
2015).

A member cannot elect another member of the Committee to act on his bahalf and
to vote in the meelings.

In case of emergencies or situations beyand the Committes's control and whera the
Audit Committee cannot be convened, the Audit Committes can take its decisions
via clrculation.

The Committea's resolutions shall be tzken by a majority of votes.

Resolstions shall be issued by majority of votes present. Inthe case of a tie/deadlock
vote, the Chairman would have the casting vote {Article 102 of Companles Law
2015).

The Committee shall keep written minutes of s meetings a$ detailed In this
document under section 3.4 Minutes of [Meetings.

Minutes of Meetings

34.1

The deliberations ang resclitions of the Audit Committee wilt be recorded in
minutes. Such minutas Wil be kept with the Board of birectars' recards. These
minutes will be provided o each of the Committee members after the approval of
all Committee members wha have attended the meeting.

E] | af
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The Committea shall keep a record of its meetings and repart on tiwse te the Board.
The Committ=e's mestings will be docurnanted as follows:

« The minutes shall specify the date and the place of the meeting, the names of
attendees and absentees, summary of distussions held in the meeting and their
related dacislons ard recommendations.

+ The draft minutes shall be prepared by the Secretary within seven (7] business
days after each meeting and shall be sent to all Committee members for review.
Any comments on the minutes from any of the Committee members shall be
provided during a week from the draft's receipt date, or otherwhse the minutes
will be considerad ac approved.

+ The Secretary shail amend the draft minutes based on the members' comments,
if any, and shali send the minutes along with these comments to the Chaitman.

+ The Secretary shall prepare the final minutes according to the Chairman®s
recommendations and shall send them to the Committes members duly signed
by the Chalrmar and himself.

« The signed copy of the minutes shell be kept aitached with the related
documants and cormespordence In a special fite.

35 Authority of the Committee

3.5.1

3.5.2

353

355

The Audit Committee's role thall be to review and advise but not to make any
business decisions unless the matter & for making a conclusion / recemmendation
as 2 rasult of a review, 2udit, or Investigation or the matter of declsion has been
cankerred on Audit Committee by the Board. The Committee shall demonstrate a
constructive, supportive and advisory appreech.

To achisve its objestives, the Audit Commites is authorized to:

«  Monitorthe company's business,

+ Request the Board of Directors to invite the Comgany's General Assembly 1o
convene if its business was hindered by the Board of Directors or i the Lompany
sustained materlal Josses or demages (Article 103 of Compandes Law 2015 and
Article 13 ¢} of Corperate Governants Regultions).

« Perform the specific duties and functions enumerated in ¥his Charter and itporn
the directions and appioval of the Board, to investigate any of the Com pany's
activitles.

s Have the right to accass the company's records and documents and request any
darification from the 8oard of Directars ar the Executive Management.

+ Comrunicate its findmgs and recommendations for any corrective actions to the
Board but not take management’s decision, subject te 3.5.1 above, an behalf or
for the Company’s Chief Officers and employaes In this regard. The Board shall
either accept and kmplement tha recommendations of the Audit Committee or
advise the Committee of the reasons for any deviations fram the graposal.

In discharging its oversight rofe, the Committee s empowerad to investigate any

matter brought to its attention with full access to al bocks, records, facilities and

persomnel of the Compeny and the power o retain outside counsel, auditors or
consultants, ar incur additiona| expenses for thls purpose, thet shall be paid by the

Company within fiscal limits agreed whth the Board. This shall be carrled oat in

coardination with the CEO & CFO unlass the Audit Committes deckdes otherwise.

The Audit Committee may reguire any Chiaf Officer or empioyee of the Comparny oF
amy of its subsidiaztes and the Company's agvisors (inchading but not limived to:
cansuftants, auditers and legal advisors) to meet with the Commities, aftar
coardinating with the CEO ualess the Audit Committee decides othemwise.
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a55

3 L1 5%5

Individuzl members ofthe Committae shall not access independently the Company's
Chief OFficers or employees without the Chaimnan's approval or a resolution from
the Audlt Commitiee.

if a conflict arizes between the recommendations of the audit committee and the
Board resolutions, or if the Board refuses to pit the committes's recommendations
into attion as to appointing or dismissing the company's external audior or
determining its remuneration, assessing it performance or appointing the interal
auditor, the Board’s report shall Include the cormitiee’s recommendations and
justifications, and the reasons for pot following such recommendations {Article 55
of Corporate Governen te Regulations).

Reporting Responsibilities of the Committee

.61

36.2

363

3.6.4

3.6.5

3.8.6

The Chatrman shall report formally to the Board on ks proceedings after each
meeting on all matters within his duties and respensibilities,

Make recammendations to the Board as it deems appropriate on any erea within fts
rasponsibilities where action or imprevement is desired.

In compliance with Article 104 of Companiws Law 2015 and Article 14 {¢} of
Corporate Governance Regulations prepare an znnual Audit Committee report
which shall include the following

+ detalls offts parformance of its competencies and duties statad in the Companies
Law and is Implementing Regulations, provided that the report contalns its
recommendations and the Audit Committee’s opivion on the adequacy and
efficiency of the company's internal controt & finentizl control and risk
management systems aiong with other businesses within its scope of work.

» The number of meatings held during the year along with the number of meetings
attended by each member.

v The Board shail make availsble suffirient copies of the Audit Commitieas' report
at least ten {10) days prior to the date sat for convening the Ordinary General
Assernbly at the Company's haad office, and publish them on Zain X3As and the
Tadawul websites when pubfishing the invitation tc convene the General
Assembly, to enable sharehclders to gat a copy thereof.

» Audlt Committee report shall be yead at the General Assembly.

Chairman of the Audit Committee shall see that the external auditor’s report is read

at the General Assembly Meeting {Article 104 of Companies [aw 2015},

Review any other reports relating to the Committee's responsibilities and fssued by
Zain ¥SA,

As per Article 123 of Companies Law 2015, Within thirty {30} days from the date set
for approving the financlat statements, Board of Directors’ Report, Auditar’s report
and the Audit Committee's Report, the Board shall lodge/file copies of these
documents with MOCE and CMA,

{ %
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4. Audit Committee Responsibilities

The Audit Commithee shall hava the competence to monibar the 2xin KSA's activities and ensunng
the integrity and effectiveness of the reports, financlal statements and internal control systems. The
Audit Committee will carry out the fokowing responsibilities as set out below:

4.1 Internal Controls and Finance and Accounting Pollctes and Procedures

4.2

4.11

412

413

4.1L4

4.1.5

Review with the Company's management and internal and external audiors the
Company's pelicies to reasonably assure the adequacy of accounting princlples and
financisl practices applied {(Artide 55 {a} of Corporate Gevarnamnce Regulations).
fAoview the effectiveness of the Company's interial & financial controls  and  risk
management syster, Including information technology and telecom [industry
specific) security and controks {Articte 55 (b} of Corporate Governancs Regulations).
Understand the seape of internal and axternal anditors’ review of internal controls
averfinanclal reporting, and review reports on significant findings, implications and
racommendations fogether with management'’s responses.

Roview with the Head of WD and the external auditers the coordination of audit
affarts to ensure complete coverage of key business controls and high risk areas,
improve efficiency and the effective use of audit resources,

Review and commant on any signfficant new policy or changes %o existing finanre
and accounting polickes ¢nd procedures adopted by mansgement.

Externaj Audit and Financial Statements

421

423

423

424

425

425

Recommend to the Board the appointmen, disrmissal and retmuneration of external
auditars. Any such recommendation must Be made with regard io their
independence, tost and cornpetencies [Artice 55 {c} and 8% of Corporate
Governance Regulations).

In appolnting anexternal auditor for the Company, the management of the Company
and the Audit Committes chail comply with the related guidalines as includad in the
Saction 1l ‘the Auditor of Companies Law 2015 and resolution No. 903 dateg
12/08/1414H lssued by Ministry of Commerce and Industry {*MaCl}".

An nwitation for extemal sudit peoposals should be reguested as per the
Procurement Policies and Procedures of Zaln KSA. A formal documented evaluation
of the auditers ixduded in the shart-list should be carried out CFO in agreement with
CEC. The evaluation and managememnt’s recommendation shall be submitted to the
Audit Committee for their review and recommendation. The Commitiee’s
racommendatians will ba subject to the Board's approvai and the Annual General
Meeting's ratification.

Review and confirm the ndependence of the external auditors, the objectivity,
fairness, and affectiveness of the audit activities, taking Into account the relevant
rulet and standards {Articka 55 {¢) of Corparate Governance Reguiations).

Recommend a fraquency for chengefrotation of external auditors on 2 pericdic
brasis.

Pre-spprove all audit and non-audit sarvices provided by the externzl auditors,
including spectfic pre-approval of intarnal controls rlated services, and to ensure
the avtamal autiters 2me no! engapged 1o perform non-zudit services prohibited by
taw or regulations {Article 55 {¢} of Corporate Governance Regulations;.

Bba

Frivale &
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4.5 7

428

443

4.2.10

4211

4,2.32

4.2.13

4.2.14

4.2.15

4.2.16

4,217

4218

Review exterital audit reports, work with and support the external auditers where
practicable and to provide an alternative communicatian fink betwean the axternal
auditors ard the Board as and when needed and responding to any gueries from
tham {Asticfe 55 (¢} of Corporate Governrance Regulstions}.

Oversee the arrapgements for the completion of the quarterly review of interim
financial statemants and year end audited financial statements. Review together
with the external auditor the audit plan {proposad audit scope} (Article 5% fc) of
Corporate Gavernance Regulations) and coordinating the audit effort with the |AD.

Review and analyze the interim [guarterly) and annual finencial statements priorto
presentation to the Board, and provide its opinion and recommendations therean
to ensure their integrity, fairness and transparency. {Articdle 55 {a} of Corporate
Governance Regulations).

Provide its technical apinion, at the request of the Board, regarding whether the
Apard's Annual Report and the Zaln KSA financial statements are fair, balanced,
understandable, and cortain Information that altows sharehotders and tnvesiors 1o
assess the Zain KSA financtal position, performance, business model, and strategy.
{Article 55 {a} of Corporate Governance Regudations).

Review with the extersal auditer the audited financlal stataments with respect to
the audit approach, accounting adjustments and reclassifications, analyIing any
important or nor-famitiar Issues contained in the financial reports {Article 55 {a} of
Carpoeate Governance Regulations) recommandations for improving the internal
cantrols and any other significant audit findings before these are presantaed to the
Board.

Review and discuss the adopted accounting policies and any changes in accounting
palicies, providing opinian and recommendatians to the Board.

Annually rendew and evaluate the external auditor's qualificaticns, performance and
independence, including & review and evaluation of the lead partner, taking into
account the opmions of the menagement including Head of 1AD and present s
conclusions to the Board. The Audit Commitiee shall ako consider the reguiar
rotation of the external audit firm Rself to assure continuing auditor independence
in fact and in appearance,

Review the scops, terms of reference and remuneration for any Zakat and [ncome
tax assignment which can be performed by external consuftants.

On a regular basis, meet separately with the axternal audltors to discuss major
observatlons arsing from interim and final audits and apy other matter which the
auditars wish to highlight.

Consider, reviaw and fallow-up with maragement any findings raised as part of the
oxternal audkor's Management Letter, and management’s response therets,
including timetable for implementation of any recomme noations.

Review with riaragement and extertal auditor the effect of changes in applicabla
accounting standards and the changes of the regutations on the Company's financiel
staternants.

Regulardy review with the external auditars any audit problems or difficuRties
encountered during the course of the audit work, including any restrictions on the
scope of the externil audhttors' activities or access t¢ requested infarmation and
manigarnest’s responsa.

F13] TIALNE
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42,15

Regularly report to the Board any issues that arise with respect to the qualiy or
Integrity of the Company’s flnancial statements, the Company’s compliance with
legal or regulatory requirements, the performance and independence of the
Gompany’s Independant external suditor, or tha parformance of the IAD.

internal Audit

4.3.1

4.3.2

133

4.3.4

2315

4346

4.3.7
A3.8

43.11

43.12

43,13

Ensute that the Company malntalns 2n IAD activity 16 provide managsment and the
Audit Committee with ongoing assessments of the Company's governance, risk
management processes and system of internat contralks.

keview and diteuss with the Baard, the TAD's budget and staffing and provide a
recommendation to the Board on the appointment of the Head of intermal Audit
{Articles 55 (k} & 76 of Corporate Governance Regulations), Ensure that there are
no unjustified restrictions or limitations and zeview and concur in the appaintment,
replacement or dismissal of the Head of IAD.

Monkkor and oversee the performance and activities of fnternat Audit {Article 35 {b}
of Corporate Governance Regulations) including the annyal perfonnance appraisal
end bonus based on performance and salary increment of the Heag of IAD, in
accordance with the palicy of the Company. Audft Committes may also seek input
and feadhack om management in this regards.

Overses the IAD and review its charter, scope, efficency, independence, objectivity,
parformance and work plan.

Review, for the purpose of carrying out internal audit work and preparation of the
internal audit pian, the imternal audit risk assessment to decide on the effectivensss
of the Internal audit plan.

Evaiuate the internal audit procedures for esteblishing the annual internal audit
plan.

Approve the Internal audit charter as well as internal audit policies and procedures.

feview the internal audit scope, internal audk risk aszessment and nature of the
internal audit plan and any subsequent changes, induding whether or ot the
internal audit plan & sufficiantly linked to the Company's averzll business objectives
znd management's success and risk factars.

Review gl internal audit reports, Including executive  summary,
abservations/Andings, implications, recommendations, management respenses and
the exceptions noted and pursue the implementation of the corrective measitres irt
respect to the comments intluded In the intermnal audit report {Articde 55 {b} of
Corporate Governance Regulations).

Review and disouss allthe follow-up reports of the internal audit aswell as the status
of a1l the significant observations/findings in the Internal audit repart {Artide 55 {b)
of Corporste Governantd Regulations).

Raviow with the Head of IAD the results of the internal audkt efforts on a yearly basis,
or as desmed pecessary, and perusge periodic and annual internal audit reports.
Suparvise the Company's IAD furction ta ensurs its effectiveness [n exesuting the
activities and dyties specified in the internal audit charter.

Review and approve, of a regular basis, the 18D risk register, audit plan and all major
changes to the plan.

ate & wfufent
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5314 Review the effectiveness of the TAD, Including compliance with the institute of

interngl Auditors' {*IIA"} internatlonal Standards for the Professional Practice of
Internal Auditing.

4315 On arepular basls, meet separately with the Head of [AD to discuss any maniers that

the Audit Committes or Head of IAD belkeves should be discussed privately.

4.4 Compliance with Laws, Regulations and Internal Poficies

441

4.4.2

Review the effectiveness of the system for monftoring compliance with applicable
taws and regulations including governance regulations, the results of management’s
Investigation and follew-up {including any disciplinaty artion) or any instances of
non-compliance including reviewlng the findings of the reports of supervisory
authorities to ensure the Compliance with the relevant laws, regulations, policles
and instructions Article 55 (d) of Corporate Governance Regulations)

Beview the findings of any examipations by regulatory  agencias
{including But not limited to: Communications and informatisn Technokogy
Cormissian ["CITC*), MoCi, Genersl Authority for Zakat and Tax {"GAZIT"), Tadaw
and CMA and internalfaxternal auditor's ohservations.

45 Information Technology ([T} Systems Contrels and Telecom Systems
Controls

£.5.1

The Committes shall consider and review with management, the Chief Technical
Cfficer ("CTO™, the external auditors and the JAD work regarding:

+ The efertiveness or weaknesses of the Company's cotnputerized information
systam controls and security.

» Any related significant findings/observations, implications and recommencations
of the externel auditors and IAD together with management’s responsas thersto,
ingluding the timetable for implementation of recommendations o corredt
weaknesses In the system's controbs, including any significant risks related
thereto and major centegls over such activities.

» The status and adequacy of management information systerss and other
Infarmation technology.

s The Committee shall review with the Head of IAD and the external auditors the
cocrdinaticn of the audit effort to ensure complete coverage of key system
centrols and tisk sreas related to IT contrais.

456 Other Responsibilities

4.6.1

4562

Review the contracts and proposed Refated Party transactions, and provide its
racommandations te the Board in connectian therewith (Artdcle 55 {d} of Corporate
Governance Regulations),

Follow-up on allegations of material, finandlal, ethical or legal irrepularities; Inok into
serlous viclations of the Company's policies, atleged breach of legal provisions or
contsavention of the Code of Conduct and Ethics, which are highBighted by the IAD
or any ather staff member. Thisincludes investigating any issues raised by Zain KSA'S
chief Elnancial Offfcer or sny persen assuming his/her duties. [Artce 55 iaj) of
Corporate Governanbce Regulations). For this purpose, also, Audit Committee shall
develop arrangements by assisting the Board in developing reporting misconduct
policies that enable Zain K5A's employees to confidenttally provide thelr remarks in
respect of any ingccuracies in the firancial or other reparts, The Audit Committes
shall ancure that such arrangements have heei put into action through an adeguate
ndependent investigation in respect of the ersor or inaccuracy, and shall adopt

Privdle & nidentia
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appropriate foliow-up procedures {Artide 58 of Corporate Gowvernanco
Regulations).

4563 Insttute, overses and direct any special investigations, as needed, concerning

matters relating to the Company's $inancial stztements, intemal comtwols,
compliznce with the laws or business ethics.

4.6.4 Review all significant issues within the scope of the Committee charter, including any

changes in acoounting principles/estimates, with the management and the extemal
auditars {Artide 55 () of Corporate Govarnance Regulatians), prior te any decision
being reached on reporting practices to be folfowed by the Campany, and repart
thereon 1o the Board.

4,65 Establish procedures for the recatpt, retention and treatment of complaints receved

by the Company regarding accounting, internal controls or auditing matters,
facluding procedures for the confidential, anonymaous submission by employees of
the Com pany of congems regarding questionable accounting or auditing matters.

466 The Committen shall ke available at zll times to receive suggestions, questions or

recammendations From the external audiors, (AD or ithe Chief Officars.

467 Perform other activities reiated to these activities as requested by the Board.

5. Responsibilities of the Audit Committee Members

5.1

52

53

54

s

5.6

57

The members shall make avery effort to attend ali Committee meetings and 1o effectively
participate in discussions. The members shall infarm the Chairman of the Audit
committee 1n writing if they cannot attend & meeting.

The members shall malntain the confidentiafity of the Company's trade secrats ganed
theough performing their duties and shall not pubbicize confidential information 1o
shareholders out of the G eharat Assambly or to any other party. i members are found to
be in breach of this, they shall be dismissed from the Committee and ¢an be hald
respansible for the financial damages caused by SUCh announcements.

The members of the Audlt Committee shall not execute any management joi in the
Company even by way of consultancy.

The members chall carry on good performance In executing their duties and
respansibilities and shall be updated in their domain in the interests of the Company.

The members shall be honrest, truthful, objective and independent in performing their
Juties,

The membsars shall not participate in any ocittpations that can violate the Code of Conduct
and Ethics ar the {onflct of Interast Policy of the Company or s principles. Moraovar,
the members shalf not accept any eccupmations that are liable to give rise 1o conflicis of
interest with the Campany and theose which may prevent them from execirting thelr duties
objeciively and independently.

The members are reguired to disclose all personalinterests lincluding shares' awnership

in the Company] and thair nalure that are sxecutad with the Company and any person nl
ratztien with the Baard of Directars and the Chiaf Officers.

Ma
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G, Relationship with Others

‘The sphere of the Committes’s responsibliities will make & necessary for it 10 maintain 2 good
relationship with ather Board and management committees established at Zain.

7. Members’ Orientation

New Committee membars will be provided with an orientation program which will include
presentations by Chief Dfficers on the Company's strategic plans, its significant finarclat, accounting
and risk management issues, legal affzirs, compliznce programs, operations, Code of Conduct,
management structure, key policies, practices and internat and external auditors. In addition, each
incoming member wil be provided with copes of Zain's Bylaws, Maragement Agreement, the
executive summary of the corporate phan, previous internal audit reports, internal audit plans and
other appropriate informatian.

mrils WNdential
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Twenty-fourth Item

Voting on amendment of Remuneration and Nomination
Committee Charter. (attached).
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Namination and Remuneration Committee Charter aims to govern committee work and determing Corrunittee duties, powers, warking procedure,
and its members' selection, how to nominate themn, the duration of their mambership and their remuneration, in correspanding to Com pany's

Bylaw, relevant laws, regulations, guidehings or legislation that issued by the Relevant Regulatory Authorities.

Namination and Remuneration Committee chall be formed by a resalution of the Board of Directers, for a similar peried of the Board term. it shall
we from the shareholders or not who meaets all Momination and Remuneration Committee membership requirements considering below

provisions:

1. Normination and Remuneration Committee members number shall not be less than three or more than five.

2. Takeimto consideration while forming the remuneration and nomination committee the members are of Independent Directors and may
appoint Nan-Executive Diractors.

3. The Chairperson of the Nomination and Reruneration Committee shall be an [ndependent Director,

4. Chairpersen of the Board shall not be a Chairperson of the Nemination and Remuneration Committee.

5. Incase a seat in the Momination and Remuneration Commities becomes vacant the Board of Directaes has the right 1o appalnt a member
who meets all Nomination and Remuneration committee membership requirements and the member newly appointad shall complete

the terms of his predacassor.
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Nominatian ahd Remunerstion Committee Competencies on assess the matters that fall within 1ts autharity as overseeing Wembership Standets,
Nomination Procedurcs, Retnuneration Policy, Performance Standers, of any topics that referred to the committee by the Board of Directors, the

commitiee dutles include:

A

Pk

<Y I Y TV

Remuneration

preparing a clear polity for the remunerations of the Board members and its committees and the Executive Management and présenting
such policy to the Board in preparation for approval by the General Assembly, provided that such policy follows standards that linked to
performance, and disclosing and ensuring the implementation of such policy, Without prejudice to the provisions of the company law, and
Capital Market Authority law and its Implementing Regulations

Clarifying the ralation between the paid remunerations and the adopted Remuneratiens Policy for the Board members and [ts commiltess
and the Executive Management and highlighting any material deviation from that policy.

Periodicatly reviewing the remuneration policy and assessing its effectiveness in achieving its objectlves.

Providing recornmmendations to the Board In respect of tha remunerations of its mernbers, the cornmittees members and Senior Exccutives,
in accordance with tho approved policy

Normination

suggesting clear policies and standards for mernbership of the Board and the Executive Management.

Providing recommendations to the Baard for the nomination or re-namination of its members in accordance with approved policies and
stangards, taking intoe atcount that nomination shall not Indude any person convicted of a crime involving moeral turpitude or dishonesty.
Praparing a description of the capabilities and qualifications required for membership of the Board and Executlve Management positions.
Determining the amaunt of tirne that the member shall allocate to the activities of the Board.

Annually reviewing the skills and expertise required of the mernbership of the Board members and the Executive Management.
Reviewing the structure of the Board and the Executive Management and providing recommendations regarding changes that may be
made to such structure.
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11.

Annually ensuring the independence of Independant Directors and the absence of any conflicts of interest if a Board member also acts as

a member of the Baard of diractors of anocther company.
Providing job descriptions for the Executive, Non-Executive and independent Directors and the Seniar Executive Management,

Setting procedures to be followed if the position of a member of the Board or a Senior Executive becomes vacant.,

. The Board shall develop a mechanisms to annually assess the pe rormance of tne Board, its members and committees and the Exacutive

Management using key performance Indicatars linked to the axtent to which the strategic abjectives of the Company have been achlevad,
the quality of the risk managemert and the efficiency of the internal contral systems, among others, provided that weaknesses and
strengths shall be identified and a solution shall be propesed for the same inthe best interests of the Company.’

Determining the strengths and weaknesses of the Board and recommending remady solutions that serve the Company's interests.

In order ta perform its duties, the board of directars delegate the committes with helow powers:
1. The committes may seek assistance from any experts or specialists, whether internal or external, within the scope of its powers. This shall

.

he included in the minutes of the committee meeting; the minutes states the name of the expert and his relation to the Company of its
Exacutive Managernent.

The committee may reguest any information, data, documents, and any required reguires from the sxecutive management in order te
perform its duties,

The committee has the right to review the company’s records and documents concerning its jurisdiction and 1o perfarm its tasks,

The committee has the right to investipate everything that falls within its powers and competencies, as well as the matters entrusted to it
by the Board of Cirectors within the limits of the relevant regulations.

! Guideline Article unless the Regulatory Autnorities stated otherwise.
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Momination and Remuneration Committee Meetings General Provlsions

‘the Nomination and Remuneration committee shall convene periodically at least every six months. The Committes may invite whoewver it
considers to attend its rneetings to hear his ar her opinlon or advice.

Maeting Invilatian

The Committee shall meet at the invitation of its Chairpersan or or at the reguest of more than one member of the Committee. The Secretary of
the Commitlea shall send invitations to the meeting {5} working days in advance at least. The invitation shall be accompanied by the agenda and
documents to be discussed, determing the meeting location whether it is at the headquarters or through modern technical and specifying meesting

loeation and date,

Reraining and Doacumeantation

Prepare minutes of committee meeting afler each meeting included committee members recommendation, discussions deliberations, and
mambear's signaturs on it in addition to a list of attending members and voting results.

Qugrum

Nomination and Rermuneration committee meeting attended by the Committee members, and Committae Secretary, and the meeting will be valid
only if it i altended by majority of Its mambers. Committee decislons shall be passed by a majority vote of attending members. In case of a tie,
the Chairperson of the mesting shall have the casting vete. In case of ernergencies or situations beyond the Committee's control and where the
Committee carnot be convened, the Committee can take its decisions via circulation.
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Committee Chalrperson:

Committee members chose among them committee Chairperson, where he is man2ging and presenting the committee, and its committee duties

inciude:
1.

3

3

Managing Committee Meeting and approve its agenda considering the topics that membars wish to add. Ensuring that the topics
presented to the Committee arc accompanied by sufficient decuments and information to enable decision-making.

Manage decisions-making or recommendations process and its voling process and announce the voting results. Submit committee
recomemendations and work activity te the Foard of Directors.

Represent the committee the Board of Directars or any other required entity and attend Generat Assembly mesting or whar is delegate

on its behalf.

Committee Member:

Momination ard Remuneration Committee members duties include:

1.

Participating affectively on the Cammittee mestings by studying information related to the matters looked into by the committee agenda

before expressing an opinich.
Allocating sufficiant tima to fulfill ite role within the committee and inform the committee Chairperson in case of absence,

Raise its knowledpe, and awareriess about any related topics of company activitics and wark.
Complying with the principles of truthfulness, honesty, loyaity, and any matier it may affect the committee in general or particular about

and add priorities company intarests over its personal interasts.

i
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Cammittee Secretany:

The Committee shall appoint a secretary, among its members or others, who will assistance and advice to the Namination and Remuneration
Committee members in the committee’ matters and competencies if required and its duties shallinclude the below,

Pricr the Meaating:

Send an invitation to the committee members after obtaining Chairperson approval, which must include the below:
1. Weeting agenda after incorporating with the committea Chairperson and members.
2. Send mesting required dacuments 1o all commitiee members and related parties.

During the Meeting:

Committee Secretary shall draft and save Minutes of Meetings which must be include Discussions and deliberations carried during Committee
meeting, inaddition ta its recommendations, decisions, and implementing entity, documenting all commiltee recommendations and voting results
gn the Cormnittee Agenda, Committes member reservationg on any of the decisions and recommendations.

After the Meeting

1. Preparing the Minutes of Meeting within (5] werking days of the meeting and send the copy of the Minutes to the Memination and

Remuneration mermbers for review and provide any comments within (3] working days.
2. Retaining <ornmittee documents in a special and organized register and ensure all minutes shall be signed by all attending members.

3. according to the Audit Committee members recommeandations and guidelines, prepare the minutas of the committee meeting and submir it
to them for signature.
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Momination and Remuneration Committee’s Membership end according to the following cases:

gl

C I RV

End of Board's term
Resignation, a member of the Cemmittee has the right to resign frem the Committee’s membership an the right tirme.

Isolation, a board of Directors have the right to isolate a member of the committes according Lo the one of the following cases;
Breaching its responsibilities to the extent that results in damage to the company interast.

The absence from two consecutive meetings within ane year without |egitimate excuse,

Other reasons as may determine by the Board of Directors without prejudice to the right of the dismissed member to claim compensation
if the dismissal occurs forunacceptable reason or at an inappropriate time,

Invehang moral turpitude or dishonesty,

Dezath
In case of mental illness, total or partial disability, or any disease affecting his decision-making or urbanization ability.

Member of the Committee shall be entitled t0 an Annual Remuneration and Reimbursement of éxpenses in accordance with the Remunarations
policy for the Board members and its committes and the Execulive Management,
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wiembars of the tommittee required to distlase all personal interests {Inciuding shares’ ownership in the Company] and their natura or engaging
i business that may campete with the Company or any of its activities or having direct arindirect interest in the contracts and businesses gnterad
into for the benelil of the Company or any personal reiation with the Board of Directors and the Chief Officars. Company shall provide the Capital
Market Authority with the names of the members and the types of their memberships within five {5} days of their appeintment, and shall notify
the Authority of any changes thereto within five [S) days of the date of such changes.

Nomination and Rermuneration Committee Charter is subject to ragular review for enhancement and amendment alighed with Company's Bylaw,
relevant baws, regulations, guidelines, or legislation that issued by the Aelevant Regulatory Authorities. and accerding to Company Board of
Glrectors recommendation and shall be presented to the General Assembly for approval.

Nominatioh and Remuneration Cammittee Charter shall be affective as par General Assembty Resolution approval and shall publish on the Zain
KSA official website in order to be reviewed by the Shareholders, and Stakeholders. Whatever is not explicitly stated in this document should
follow the Company's Bylaw, relevant laws, regulations, guidelines, or legislation that issued by the Relevant Regulatory Authorities.

10
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Remuneration and Nomination Committee Charter

For Mobile Telecommunications Saudi Company {Zain
KSA)

Approvad and Issved by the General Assembly Meeting Hald on [June 2+, 2c21]
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1.1. Document Autherization Cantrol Sheot

Dacument Type

Charter

Deocument TiYe

Remunetation and Nominaion Committes Charfer

Varsion

3 {English}

Docutnient Ratarence

Data

June 2%, 2021

Chartar Custodion

Committee Secrefory

Charter Cwner

Corpurale Governance Departiment

Versioh

Approval Date

Description of Changes |

1.0

1.1

1.2

[ 2.0

1.3. Review, Update & Maintenance

1.2.1 The authority to amend thiz Chorter rests with the General Assembly vpon the Board of
Directors’ recommendation.

1.3.2  Any emendment ta this Charter shali be as per the procedures set out in the respactive Dok,

1.23.3  The minimum frequancy for reviewing this Charter is two {2} years. However, the Cherter
must be reviewed an vpdated earfier if required for the purposes of meeting any new

regulatory requiremeat. CGD is responsible for ensuring that this document is reviewad and
approved as moy be required from time to time.

1.3.4 This Chertar shall be o permanent part of the induction program provided by the Company
to the Board ond Bodrd Committae members upon their oppoiniment. [t is the duty of the
new members to understend and Familiarize themselves therewith.
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1.3.5 This Charter was preporedin__/_ f H coarrespondingte _ /[ AD based on the
Corporate Governance Regulations issved by the Beard of the Capital Market Authority and the

Companies Law,

The following words and expressions have the meanings aseribed next 1o them, unless the context
requires otherwise:

“Charter™: This Remuneration ard Momination Committee Charter.

“Govarnante Regulations”: The Cerparate Goveraance Regulations issved by the Capital Markes
Awthority or any sther regulatary body.

“The sompany’™: Mobile Talecommunications Saudi Campany {Zain K$AL.

“Genaral Assembly™ An association formed from the Company's shareholders under the provisions
of the Companles Law, tha Company's Arficles of Association, and Bylaws.

“Board of Directors™ or "Board™: The Company’s Board of Directors.

“Committee™: The Remuneration und Nomination Committee of the Company.
"EDT: Corporate Governunce Department.

‘DoA™ Celegation of Authority.

“CMA': Capital Market Authority

The Charter aims to clarify the Comminee's work, controls and precedures, its tasks, the rulas for
selacting its members, their membership pericod, their remuneration, and their powers in accordance
with other relevant bylaw and regulations.
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The nraminaticn mechanism for committese membership

The process for selecting members of the Commiites s subject to the controls of nomination,
appointment and replacement as stipuleted in the Company's articles of ossotietion and
Bylaws, and the foilowing must be taken into consideration:

1,
2.

The Committee is formed by @ decision of the company’s Board of Directors.

The number of members of the Committee shall not be less than three and ot most
five members, cll of whom are not members of the executive Board of Directors,
provided that ot least one of them is an independent member, and centingent on
that the Comsnittee’s chairpersen is an independent member.

It is permissible to seek the asistance of non-exeautive members or people who are
not mambers of the Boord, whether they are sharchelders or otiars.

The chalrperson of the Bourd of Directors may be o member of the commiftes,

The membars of the commiittee choose o chairperson from ameng them, provided
that he/ she is an independent member acco rding to the definition of indepaendence
as mentioned in the Corporate Governance Regulations issued by the Capital
Market Authority and its amendmems, and thot the chairpersen of the Board of
Directors is not the chairperson of the commiflee, in case he /she is o membar.

The manmbes should not have a direct or indirect interest with the CEO and teniar
execyives, and he/she shoyld not be one of their relatives up to the fourth degrae.

Each mamber must kove qualificotions and educationol ahatnment that is not lass
thun a bachelor's degree and experience of at lacst 10 years working in the private
sector, have experience selated to financial or edministrotive aspects, and have 4
minimum undarstanding of the Campany’s busingss and activities, and hos previously
worked as o memhber in any of the committess emanating from the Board of
Trirectors of fhe company or ary ofher puhlic jeint stock company-

The Committes appeints a secrefary from among ifs members or from others,

The term of membership of the commitiee is three (3} years, starting Fram the date
of the Board's term cind ending with [ts end.

Reapgointment of o memhber in the Committee for a sdmilor peried it acceptoble,
provided thal the whole appolntment period shall not excead nine (?) consecutive

yeors.
The membership of the Commitiee axpires when:

s The term of the Commitiee’s membership comes to an end.
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s If the member is absent from attending svccessive meetings without oa
excuse accepted by tha Committea's chairperson, even if the Committee’s
chairpersan must be of the headguarters of the administration.

e A member of the Commbtes resigns from the Committee's membership,
provided thot the member has the right to casign from the committee
membership.

s If the position of one of the Committee's members bacomes vacant, the Board
of Directors shall appoint a member of the varant position, and the
replacemant member shall complete the term of his/hers predecessor, and
the Company's Board of Directors must inform the Capital Market Authotity
of this change five [5) days from the date of the appolniment.

+ The Company's Board of Directors natifies the Capital Market Autherity of
the names of the members of the Commities and their membership
characteristics within five (5} weorking doys from the dote of thelr
appointment, and any changes that ocrurs to the Commiftee shall be also
notifiad to CMA within fiva {5} working doys from the dote of the changes.

4, The duties of a Committee’s member are of follows:

Foflows the nilas of integrity, honasty and ethics in their rele ar the Commintee.

Notify the Committes’s chairperson of any symptoms hafshe knows that prevent
him /her from propetly carrying out his /her duttes or prevent him/her from ottending
committee meetings.

Efficient attendance to the Committes's meetings.
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1. Compatences relafed to remuneration:

1. Prepasing 6 clear palicy for the remuneration of mambers of the Board of Directors
and the committees emanating from the Board and the Executive Management, and
submitting them to the Bouord of Directors for consideration in preparation for
appreval by the Genaral Assembly, taking into account in fhiz policy the following
standards related to performance, disclosing them, fellowing up thair application
and verifying their implementation.

2. Ciarify the relatienship batween the boputa: graonted and the applicable
remuneration policy, and indicate any matesial deviation from this policy.
3 Pariodlc review of the samuneration policy, and evaluation of its effectiveness in
achieving its chjectives,
d, Recommanding to the Board of Directors the remuneration of the mambars of the

Baard of Directors, the committees emanoting from ir, and the heads of seciors of
the company, it accerdanca with the approved policy.

1. To prapose clear palicies and standards for memtership in the Board of Directors
ang execotive managemant,
2. fecommending to the Board of Directors o nomindgte itz membars and ra-nominate

them in aecordance with the approved policias and criteria, raking inte account not
to nominate any persen who hus the symptoms of candidacy.

3 Freparing o dexcription of the capabilities «nd guolifications raquired for
membership in the Board of Diractors and for filling executive managemant positions
in the compdny.

4. Detarmine the Hime that the member should allocate to the work of the Boord of
Directors [provided that 3t is not less than two meetings).

3 Annual raview of the necessary skills or experience reguirements for yhe boord
membership and sxecutive monagement positions.

é. Reviewing the stuctyre of the Board of Directors, subordinote committess and

axccutive managerent, ond submiting recommendations regarding the changes
that can be made,

7. Chedking on an annual besis the independence of Independent members, and
verifying that there is no conflict of interest if the member is a member of the Board
of Directors of ancther company.

B. Establish job dewriptions for exeoulive mamisers, non-exewwiive members,
independent members and senior axeculives.
9. Establishing special procedures In case there is a vacant positien within the

membership of the Board of Directors or senior exsulives.
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Determine the strengths and weaknesses of the beard of directors, and propose
solutions to address them in line with the company's inferest.

11. Recommending to the Board of Directors 1o nominote the CED and heads of seclors
in the company,

13. Recommending to the Board of Directors 1o dismiss and accep? the resigriatien of the
heads of sectors in tha comparny.

il Racommending to the Board of Directors 1o provide adequate training ond suppart
o the TEQ.

The Committee undertakes the study of isues pertaining to it or referred to it by the Board
of Directors, and submits its secommendations fo the Board 1o decide them, or it takes
decisions If the Board delegates to it to do so, provided thot whut is stipuloted in Poragraph
{b) of Article (12) it taken into account of the Corporate Govemnance Regulations, which
states that “the campany's Soard of Directers has rasponsibility for its husiness even if it
delegutes to committees, en'ities or mdividuals to exercise some of its powers. In ail cazes,
the Board of Directors may not issue o general or ynlimited ferm ma ndate.”

The Committee may seek the assistance of experts and spacialists from within or outside the
company within the limits of its powers, provided thot this is inciuded in the minutes of the
Committae's meeting, noting the name of the expert and their relationship to the company
of exafutive managentent.

The Committee has the sight to review the Company's records and documents in relation 1o
its competencs and to parform its duhies.

The Committee haos the right to inquire about everything that falls undar ity powars and
competencies, as well s matters entrusted 1o it by the Board of Diractors, within the limits
of the relevant regulafions.

The Committae meels periodically, provided that it is not less than four {4) meetings ennvally
fat least svary thres months), and it alto mests whenavar the need arises.

No member of the Board of Directors or the executive management except for the secretary
of the committee and the members of the committee are entitled 1o attend its meetings unless
the committee requasts to hear an opinion or obtain cdvica.

For a commitiee meeting 1o be valid, the oHendonce of its members’ majority required, and
its decisions are issued by the majority of the voles of thase present. When votes are equal,

the side that the meeting chair voted with shall prevail.
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4,

5.

The commitiee's mestings must be documented and minutes prepared thal include the
diccuszions ond deliberatiars that teok place, the committee’s recommendaticns and the
results of the vote must be decumentad, kept in @ special and erganized record, the nomes
of the members present and the reservotions made, if any, and these minutes sigqred by dll
the mermbers present.

The invitation 1o ottend committes meetings shall be sent by the committee’s chairperson or
the secretary - in case he /the was auvthorized to do so by the commites’s chairperson - well
in advanca of the maeting dote, Committee members must he provided with the meefing
agenda and the necessary documents ot least five {3] days hefore the date of the meeting.
In fhe avent thel o member of the committee cannot attend in person for reasons of iravel
or for any other emergancy reasen, the member may porticipate in the meeting through
modem means of communiation - whether visible or cudible - and in all cases this must ba
documented in the mirutes of the meeting, signed by all members together or separalely.
A member may delegote another member of the committes on their behalf occording to o
wiitten authorization sen! 1o the chuirperson and secratary of the commirree. [ is not
permissible for the present member o act on behalf of more than one member to attend
the same meeating.

The committee submits a summory annual report ta the Board of Directers, ks reports and
recammendations are also submitted te the board by scrolling whenever the need arises,

When nominating membears of the Board of Directors, the commirtes must observa the rerms
and conditions stated in the Corporate Govemuance Regulations, and the requirements
decided by the Copiral Market Authority.

The number of condidatas for the Board of Directors whoss names are presented 1o the
Genaral Assembly must axceed the number of seats available so that the General Assembly
hos the opportunity to choose from among the candidates,

The Cornpany must peblish the candidacy srnouncemant on the Company's website ond the marke?
website [Tadowul} and in any other means determined by the Copital Market Authority, in arder
1o invite Individuals wishing to run for membership in the Board of Directors, provided that the
nomination windew remains avaitable for o period of ot least one {1] month fram the dote of the

annaunoement,
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The provisicns of thase regulations shall not prejudice the right of ony sharehalder of the Company
1o nominate themselves or somecne else for membership in the Board of Dlrectors in accordance
with fhe provisions of the Companies Law and its implementing regulaticns.

1. The tarms of referance of the commities chairn:

The chairparsen of the Committee chairs its mestings and colls for them.

Set the masting agenda ofter coordination with the rest of the members. He/She
also adds any item whenever one of tha members so requests.

Attending the shareholders' generol assembly meeting and representing the
committee before the Board of Directors.

Follow up on the committee’s decisions ond recommandotions and ensure their
Implementation.

- Terms of reference of the secretary:

The Commitlee’s secratory documents the Commiftes’s discussions  and
recommandations In minutes, saves them in o special register. The secretary sands
the riinutas 1o the committes™s chairperson and members within ten (10} working days
from the date of the mesting.

Coordination with oll members regerding mesfing dates, and ensuring that they are
provided with all necessary doouments for discussion according to the items fisled on
the agenda.

Safekeeping all dotuments.

Adicle Eleven: Remuneration of Committee Members

1, The remunatation of the members of tha Committea shall be based on the policy approved

by the

Board of Ditectors and according to the decision of the general assembly of the

Compony, pravided that it does nod exceed an amount of [3AR 50,000 tn the fiscal year.

2. The remuneration of the members of the Committee sholl be « lump sem omount 5o that the
amount that the committes member receives - if he/the is o member of tha Board of
Directors - does not excese the higher limits permitied vnder the Companies Law.

3 The Company i3 cbligated to cover all transportation, hausing and any other expenses o
encble the member 1o attend meetings and perticipote in the Committae’s activitias ralated
taits duties.
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4. The remunerafion, allowances or benefits thot the Commitiee members received shall be
dizclosed in the annual report of the Board of Directars,
5. Remunaration and allowances sholl be paid ofter the approval of the annual consolidated

aydited financin! statemants and after the approval of the Company's general assembly.

Adicle Twelve: General Temms

1. This Charter shall be enforced, and its provisions shall be compiled with os soon as it it
approved by the Company's general assembly.

The Charter shall be publithed on the Company's website.

This Charter shall be amendad when fhe need arises according o a proposal from the Board
of Direcors, according to which a decision is issued by the general assembly of the

Company.

LY
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Twenty-fifth Item

e 1 "

Voting on amendment of Remuneration Policy of Board
Members, Committee Members and Senior Executives.
(attached).
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Remunerations Policy for the Board members

and its committees and the Executive Management
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This policy aims Lo govern Board of Directors, its Committees, and Executive Management Remuneration in accordance with peneral puidelines
set by Mominations and Remuneration Committee of the Company to attract talented professionals and retain and motivate them 1o achigve the

success of the Company inlong-term development.

Competencios and Powers of Board of Directors:

1. The Board of Directors consider in determination and disbursement the remunaration of sach member in accordance with this policy and the
related provisions in Company's Bylaw, relevant laws, regulations, guidelines, or legislation that issued by the Retevant Regulatory Authorities.

3. Review Remunerations Policy for the Board members and its committeas and the Executive Management in preparation for approval by the
General Assembly.

3. Ensure that Momination and Remuneration Committes implementing this policy and evaluate its effectiveness perlodically.

4. Decide about the Recommendation of the Nomination and Remuneratian Committes about the Board of Directors Remuneratian in

preparation for approval by the General Assembly.
5. Decide about the Recommendation of the Nemination and Remuneration Commitiee about Board's Cormmittees’ member remuneration and

approved its dishbursement.

Compatencies and Powers of Nomination and Remuneration Cornmittes:

1. Preparing a clear policy for the remunerations of the Board members and its committees and the Executive Manzgement, such policy shall
follew standards that linked to performance, and disclosing. Periodically Reviewing the policy and assessing its effectivaness in achieving its
objsctives.

2, Clarifying the relation between the paid and this palicy and highlighting any material deviation irom that policy.
3. Recommending to the Board of Directors the remuneration of the Board of Directors and committees in accordance with this pelicy.
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Implementing to the Company's Bylaw, relevant laws, regulations, guidelings, or legislation that issued by the Relevant Regulatory Authorities the
company warked on the Rules and Standers Board members and its committees and the Executive tWanagement Remurerations as belew:

5,

Be consistent with the Company's strategy, abjectives, and level of risks that it faced.

Provide remunerations with the aim of encauraging the Board members, its Committes Members, and Executive Management to the Goard
of Directors deterrmined objective In annual base and success of the Company in long-term development.

Thake inta consideration the practices of other companies, Company Sector, Company size andits board experience to avoio the disadvantages

of such comparisons in leading 1o unjustifiable incréases in remunerat|ons,
The Remuneration must be sufficient to the job level, responzibilities, experience and education backgraund, performance level in arder to

attract, motivate and retain highly aualified and experienced.
Board riembers shall not vote on the agenda item relating to the Remuneration of Board memiers at the General Assembly’s meeting.

First: Board membors and its committees Remuneration:

In datermination and disbursement of Board of Lirectors” members and its committess' members shall consider the balow;

1.

The rernuneration may be a fixed amount, an in-kind benefits allowance for attending mestings, or @ percentage of the net prafit!, or a

combination of two or more in in accordance with the Company law, or Campany's Bylaw

The Remuneration must be fair and proportionate to the Board member’s activities carried out and responsibilities borng by the Board
members, in addition to the objectives set out by the Board to be achieved during the finarcial year.

The Remunerations may vary depending on the Board members’ number of Board meaetings.

Thereasonable costs and expenses actually incurred by the Company an behalf of a Board member or in its committee's member in performing

their work.
The Remuneralivn of independent Board members shall not be 3 percentage of the profits that are realized by the Company.

' percentage of the net Profit Based on the Company's Bylaw

—
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6. Based oh the Nomination and Rermuneration Committes recormmendstien the Board of Directors sha'l approve the Remuneration of irs

Committoos.
7 Based on the Memination and Remuneration Committee recommendation the Beard of Directors shall approve the Remuneration of its

committaes. The Remuneration shall disbursement after publishing Annual Financial $tatements of the Company.

8. A& Board member may receive a Remuneration for any additiona] executive, technical, managerial ar consultative - pursuant to 3 professional
ticense- duties or positions carried out by the Board member, and such Remuneratien should ba in addition to the Remuneration hefshe may
receive in capacity as a member in the Board and in the committees formed by the Board, pursuant to the Corpanies Law and the Company’s

bylaws.
Cocond: Executive Management Remunaration

1. Board of Directors determine Salaries of the Chief Executive officer, or Executive Managerment by way of example (basic Salary, Financial
Bensfits, In-kind Benefits, or any other benefits]. based on approved internal policies and procedures

2 The remuneration of senior executives will be variable based on approved internal polities and procedures.

3. Depend the disbursement of the remuneration senior executives after publishing Annual Financial Staterents of the Company.

|}

Take into consideration situations where remuneraiions should be suspended or reclaimed if it is determined that sutch remunerations were $et
pased on inaccurate information provided by a member of the Board or the executive management, in arderta prevent abuse of power te obtain
untrerited remunerations by way of example;

1. Ifthe General Assembly decides to terminate the merbership of any Board member who fails to attend three cansecutive Board meetings or
five non-consccutive Board meetings during his membarship without a legitimate excuie accapted by the Board, then such Board member
<hall not be entitled to any Remuneration for the period starting from the Jast Board shall pay back any Remuneration received for that period.

3 Ifitis evidenced to the audit committes or the Capital Market Authority that the Remuneration paid to any Board member was based on false
or misleading information presented to the General Assembly or included in the annual Board report, the Board member shall return such
Remuneration to the Company, and the Campany may request such Board member to return such Remuneration.

—
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The Board thall include below points an the Annual Report;

1.

The foard must disclose in its annual report details of the Remuneration policies, and mechanisms for determining such Remuneration,
Including ameounts in <ash and in-kind benefits paid to each Board member in exchange for any executive, technical, managerial, or advisory

waork or positions.

Provide an accurate, transparent and detalled disclosure in the Board repert on the remunerations granted to the Board members and
Executive Management, directly or indirectly, without any omission or misleading information, and whether these were in cash or other
benefits of any nature. In case thay were shares of the Comparty, the valug of the shares is the market value onthe due date.

Explatn the relationship Between remunerations granted and applicable remuneration pulicy, highlighting any significant deviation from this
palicy.

A description of the hecessary details with respect to the remunerations and compensations granted to each of the Board members, five
Senior Executives who have received the highest remuneration from the Company provided that the chief executive officer and chief financial

officer are among them.

Remunerations Policy for the Board members and its comrmittees and the Executive Management is subject to regular review for enhancement
and amendment aligned with Company's Bylaw, relevant laws, regulations, guidelines, or legislation that issued by the Relevant Regulatory
Autharities. and according to and according to Nemination and Rernuneration Committee recomme ndaticn to Company Board of Directors and

shall be presented to the General Assembly for approval,

remunerations Policy for the Board mermbers and its committees and the Exccutive Management shall be affective as per General Assembly
Resolution approval 2nd shall publish on the Zain KSA official website in order to be reviewed by the Shareholders, and Stakeholders. Whatewver is
not explicitly stated in this document should follow the Company's Bylaw, relevant baws, regulations, guidalines, or legislation that issued by the

Relevant Regutatory Authorities,
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- Remuneration Policy

11

1.2

13

2.1

2.2

The Board of the Mobile Telecommunications Carnpany Saud Arabia {"'Zain KSA” or “the
Company’) tn its attempt to adopt 3 Corporate Governance Framewark int line with the
Corporate Governance Regulations dated 13 February 2017 issued by the Capital Market
Autharity ("CMA") of the Kingdem of Saudi Arabia, and in arder to efisure that it remains
aligned with the reguirements of Companies Law 2015 issued by Ministry of Commerce
and Investrment (*MoCi™) and leading practices in terms of Corporate Governance, has
approved this Palicy in compliance with Articles 22, 61 and 62 of Corporate Governance
Regulations.

This policy document forms an essential part of the Company's Corporate Governance
Framework.

Expressions and words in this Policy shall have the meaning set forth in the Cempanies
Law 2015, Listing Rules and Corporate Governance Regulations issued by CMA.

e and Objectives
As per Articles 22, 61 & 62 of Corporate Govarnance Regulations, the Board of Directors
of Zaii KSA has proposed these policy guidelines for the company’s remuneration® far
members of the Board and menagement, including senior executives®. This document
shall be approved by the General Assembiy of Zain KSA.

This Zain KSA Remuneration policy reflects the interesls of the shareholders and the
corapany, taking into cansideration any specific matters, including the assignments and
the responsibility undertaken. In addition, the remungration policy helps pramote lang-
term goals for safeguarding Zain K5A's interests. The policy intends to achieve following
objactives:

221 Be consistert with the Zain KSA's strategy and ohjectives.

222 Provide policy for rerunerations with the aim of encouraging the Board
members and senior executives achieve the success of the Company and its
long-term development,

223 Be consistent with the magnitude, nature and tevel of risks faced by Zain KSA.

224 Take into consideration the practices of ether regional and global telecom,
Information & Cormmunication Technology {ICT) and Tadawul All Share Index
{TASI) companies, considering their size and operations in relevance 1o Zain
K54, in respect of the determination of remunerations, ard avoid the
disgdvantages of such comparisens in leading to urjustifiable increases in
remunetations and compensabions.

225 Regulating the offer of Company's shares to the Board members and the
senior cxecutives, wnather nawly issued or purchased by the Company.

3 famenrqy, dowarns, Fander s 13 S ikd, penodi o 3nael 38T Eeptant] L prer] VB, oo O SRS T Ifmlrrid b s anid ame asibes oo bt bencfins cacaps sha adeal
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_ Remuneration Policy

31

3.2

In campliance with Companies Law 2015, Zain KSA has mantionad the remuneration
policy for its Board in Article 23 of Zain K54 Bylaws.

Effarts are made to ensure thal the remuneration of the Board of Directors matches to
the level in ather regional and global telecom, ICT and TASI companies, considering their
size and operatians in relevance o Zain KSA, whilst also teking into consideration heard
members’ required competencies, effert and the scope of the board work, including the
number of meetings.

2.3 Fixed remuneration

231

33z

333

334

Members of the Board of Directors shall receive a fixed amount (basic
rerpuneration), which shall be approved by the General Assembly for the
current finarcial year, annually.

In addition to the basic remuneration, annual committes remunaration is
paid to board members who are also members of one of the board
committecs.

should 3 Board member assume specific adhos tasks beyond the normal
work as member of the Board, the Beard of Directors will decide ona fixed
fee far such tasks subject to approval by General Assembiy.

The above shall alsc be applicable to non-executive and independent board
members,

3.4 Variable remuneration.

341

34.2

The Board mermbers, shall be entitled to profits in terms of their respective
shareholding as recoramended by the Soard and as approved by the General
Assemnhly, in form of distributable profits {dividend), in accordance with the
dividend payout policy.

As per Artice 76 of Companigs Laws, if, Board's remuneration regpresents a
percentage of the company’s profits, it mustnot excead 10% of the net profits
after the deduction of reserves as determined by the General Assembly
pursuant to the provisions of Companies Law, and after distribution of a
dividend of not less than 5% of the company's paid up capital to the
shareholders, proviced that the entitierment for such remuneration shall be
in proportion with the naumber of meatings attended by the member. Any
determination of remuneration made in violation of this provision shall be
considered void.

3.5 Reimbursement of expenses

36

3.5.1

Expenses such 25 travel and accommodation relating to Board reatings,
meetings of the Committee and relevanl training are reimbursed in
acrordance with the Company's trave! palicy applicable at senior executive’s
Jewal,

In all cases, the total amount of the remunerattons, of board rmerhers shall not exceed
saudi Rivals Five Hundred Thousand (SAR 500,800} of financtat or in kingt benefits annuaily,
in all cases, in atcordance with measures imposed by the competant authority {Article 76
of Companies Law).
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_ Remunerztion Policy i

4.1

4.2

4.3

4.4

3.5

4.6

4.7

4.8

4.5

3 ¥

Zain K54 believes that a combination of fixed and performance-based pay to the
management helps ensure that the company can attract and retam key employees,

Members of the management are employed under ermployment service contracts in
accordance with the Saudi Labar Law.

The Nomination & Reruneration Committee submits proposals concerning the
remuneration of the senlor executives and ensuras that the remuneration isin line with
the ronditions in telecom companies. The proposals are submitted for approval in a
board’s meeting.

Management, based on their level, receives a competitive remuneration package
consisting of the following components:

4.4.1 Fived salary inciuding basic, housing and (onveyance.
4.9.2 Variabls components.

443 Bonus — performance based

4.4.4 End of service benefits,

4.4.5 Benefits.

(F it is proved after the grant of variable components to members of the senior executive
that these were paid erranenusly, the company may in exceptional cases reclaim in full or
in part variable components,

Fixed salary
461 The fixed salary shall be based an the current market level.
Variable remuneration
4.37.1 fire variable components shall always he within the limits of the overall
budget and guidelines for incentive pay as spproved by the Board.
Bonus
4.81 Memnbers of the management participate in a performance based bonue
scheme which is based on the results for the year and individual performance.
The bonus 1s paid out annualiy after adoption of the annual report for the
retevant financial year.
482 The bonus schemse is Dased on target achtevermant of a number of

parameters, at corporate fevel and individual leyvel

Personal benefits

4.9.1 Mermbers of managetment have zccess to a number of work-related benefits,
as per their level and designation. The extent of individual boencfits is a8 per
Zain KSA internal poticies.

892 All employees of the Company ate covered under health insurance as
reguired by Saudi Arabia Labor Law.

4.5.3 All benefits, in accordance with Saudi Labor law and internal polices of Zain
¥5A are provided to employees of Zain KSA.
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_ Remuneration Policy i

4.10 End of Service benefits

4.10.1 Zain €SA pays its employees end of service benefits in accordance with Saudi
Arabis Labor Law

4.11 tong-term Inventive Plan

4.111 Zain KSA may decide to offer its employees long term incentive planz for
example employee share options. Such plan and program shall be offersad in
accordance with the relevant rulas and regulations issued by CBAA and Zain
¥SA Bylaws,

8113 For this purpose, the company shali issue a policy for each propo sad propgram
subject to approval by the refevant authority.

4,12 Reimbursement of expenses

5.1

4121 Expenses in connection with performance of responsibilities and relevant
tratning ave teimbursed in accordance with the Company's travel policy.

¥ IT- AHL=

As per Article 76 of Companies Law and Articie 93 of Corporate Governance Regulations
the Board of Zain K5A shall disclose:

511 Reruneratian policy and the method by which rermunerations of the Board
and senior executives are determined,

£1.2 Frovide ar accurate, transparent and detailed disclosure in the Board repert
an the remunerations granted to the Board members and senior executives,
directly or indiractly, without any omission of misteading tnformation, and
whether these were in cash or ether benefits of any nature, In case they were
shares of the Company, the value of the shares is the market value on the due

date.
513 Explain the relationship between rermunerations grarted and apnlicable
rermuneration policy, highlighting any significant deviation from sitch policy.
5.14 A description of the necessary details with respect to the remunerstions.
515 Compensations granted to ezch of the following, separately;

= Board tnembers

= Five {5) senicr executives who have received the highest remuneration
trom the Carnpany, provided that the Chief Executive Officer (CEQ) and
Chief Financial Officer (CFO) are amang them.

e flembers of commitieas,
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Twenty-sixth Item

Voting amendment of policy and standard for Board of Directors
and Executive Management Membership. (attached).
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Standard Policy for Board of Directors

and Executive Management Membership
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This Policy as pracedural rules defining the general and special standers for the Selection and Appointment of the Board of Crecters Nominoe
members in accargance with the Company's Bylaw, relevant laws, regulations, guidelines, or legislation that issued by the Relevant Regulatory

Autharities,
"L Ag
Competencies and powers of Board of Directars

1. Rewview the recommendation that peen received from Nomination and Remuneration Comimittee regarding the Policy and Standard for Board

of Directors and the Executive Management Membership in preparation for approval by the General Assembly.
2. Study the recommendations that been received from Nomination and Remuneration Committee regarding nomination ar re-nomination
member of the board in accordance with this Policy.

Campetencies and Powers of Nomination and Kemuneration Committes

1. Momination and Remuneration Committes suggest clear policies and standards for Beard of Directors and Executive Management
Mermberchip.

2. Nomination and Remuneration Committee implement clear pelicies and standarde for Board of Directors and Executive Managament
Membership.

3. Nomlnation and Remuneration Committee update and develop ¢lear policies and standards for Board of Directors and Exccutive Management
hMembership.

4. Nomination and Remureration Committee Recomrend to the Board for the nomlnation or re-npminalion of its members in accordance with
approved policies and standards, taking into account that nemination shall not include any person convicted of a dishonesty crime.
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The Company managed by Board of Directors thal been elecled the General Assembly for duration that shall not exczed Threo years, and they
may he re-clected, unless otherwise provided for in the Company's Bylaws. Taking on consideration the below standers in Board of Directors

Formation;

1. Board of Directors shall be consistent with the nature and volume of the Company's activities.

2. Roard of Directors consist of [9) members.
3. Board of Direttors majority shall be non-executive, and the number of Independent Directors shall not be less than twe members or one-third

of the Board members, whichever is greater,

—
-
=

Nornlnation and Remuneration Cormmittes propare a daseription of the capabilities and gualifications required for Board of Directars and Executive
Management membership and shail annually review the required skills and expertise. By way of example to choose a suitzble nominee we should

conslder the below points:

1. Ability to lead: Shall have leadership skills which enable to delegate powers in order to enhance perfarmance arwd apply best practices in
effective management and compliance with professional ethics and values.

2. Competency: Shall have the academic qualifications ard propar professional and personal skills as well as an appropriate level of training and
practical experience related to the current and future businesses of the Company and the knowledge of management, eConOMmics, accounting,
‘aw o governance, as well as the desire to learn and receive training.

3. Ability to gulde: Shall haue the technical, leadership, and administrative competencies as well as the ability to take prompt decisians, and
understand technical requirements and developments related 1o the job. shall also be able to provide strategic guidance and tong-term
planning and have & clear future vision,

4. Financal knowledge: shall have the ability to read and understand financial statements and reporks.
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5. Physical fitness: shall not suffer from any health issue that may hinder the member from performing duties and respansibilities, The Generat
Assernbiy shall take into account, when electing members to the Beard, the recommendations of the nomination and Remurneration
committee and the availability of the personal and professional capahilities required to perform their duties effectively pursuant to this Article.

6. Shall be from the sharehalder or nominated by a shareholder! to the Board of Directors and te be of a natural character in accordance with
provisions of the Law Company and its implementing regulations.

7. %hall not have any membership with any other competes Company. *

g, Shall nol convicted any crime invelving maral turpitude or dishonesty.,

o. Shall not be a member of hoard of directars for more than five listed Jpint stock companies at the same time.

First: Announcement of opening the nominatian

in ample time prior of term ending, or members resignation the Company shall publish the nemination anncuncement on the websites of the
Comparny and the Saudi $tock Exchange {Tadawul} and through any other medium specified by the Capital Market Authority; o invite persons
wishing to be nominated to the membership of the Board, provided that the nomination period shall remaln apen for al leasi a month from the

date of the announcement,

10nly on Board of Cirectars Membership.
 Omly on Board of Directors Membership,
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Secand: Board of Directors nomination Procedure

The Momination and Remuneration Committee shall make a list of the nevniness who respanded o the annasuncement and selects the most

suitable among the nominess based the following procedures.

1.

The Nominaticn and Remuneratien Committes shall select the suitable nominges by reviewing Lheir personal profile based on the standers
that been mentioned in the policy, and Capital Market Authority Corporate Gowernance Regulation, and its temms, Conditions, and
Requirements.

The Nomination and Remuneration Committes- if required- intervizw the list of nominces, who are considered 1o be most qualified for
election.

The Nomination and Remunerat'on Committee shall recommend a list of nominees Lo the Board of Directors,

The Board of Directors shatl review and discuss the nominated nominees by the Nomination and Remuneration Committee in preparation far
approval by the General Assembly.

The number of hominees to the Board whose names are presented to the General Assembly shall be more than the number of available seats
to give a chance 10 the General Assembly to select the Board members among those nominees.*

Third: Documents and Forms

The nominees shall subtrit below documents to the Nomination and Rernuneralion Committee within the duration of the annauncements which
are as below:

1.

2,

Fill Form [3) of the Capital Market Authority and send it to the company address that been mentisnad in its announcement in Saudi Stock

Exchange (Tadawul] or Company's wehisite.
Submit & statement of memberzhip of provious boards and committess in listed, non-listed or any other company whatever [ts legal form.

* Guldellne Artigle unless the Regulatory Authorities stated otherwise.
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3. Submil a letter to the company including its Resume, Qualifications, and Experience, in accordance 10 the relevant forms and regulation
requirements and Il nominees by a shareholder this must be mentioned in the statements must be mentianed it the letier,

4. Signed Acknowledgement of reading Conflict of Interest policy and Code of Canduct.

5. Submit any required documents that refated 19 nomination request, or to the information that baen sub mitted to the company.

Fourth: Executive Managerment Momination Procedure,

1. Nomination and Remungration Committee shall evaluate the Executive Management nominees and submit it to the Board of Directors.
2. Board of Diractars ¢hall review Nomination and Remungratian Committee evaluation results and make the decision to thogse among the

nominees to fill the positien,
1. Board of Directors shall appoint the Chiaf Executive Officer of the Company and oversees itz work.

Article 1ard recters electo i appointn (1],

Cumulative vating shall be used in electing the Board, inwhich itis not allowed to use the voting right of a single share more than onee. voling in
the General Assembly shall pe confined to the Board nominees whose information hag been announced.
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First; End of 4 Board of Directors Membership, resigns and terminate:

n

The board of directors shall call the ordinary general assambly to convene in ample time prior to the expiration of the board’s term to elect a
hoard of directors for a new term. Il the election cannot be heid and the terem of the current board expires, its members shall continue to carry
out their duties until 2 board of directors ic elected for a new term, provided that they do not continye to carry aut their duties beyond the
(Z0) Days of the term end.

If the chairman and marmbers of the board of directors resign, they shall call for an ordinary general assembly meeting to elect a new board.
The resignatian shall not take effact until a new board is elected, provided that the resigning board does not cantinue to carry out its duties
beyond [120) days of the resignation,

The Board of Directars have the right to resign by submitting 2 written statement to the chairman of the Board; where |f the chairman of the
board resigned shiall infarm other members and board of sericites and the resignation itmay be effective from the reporting date.

The General Assembly may also, upon a recommendation of the Board, terminate the membership of the Board member who did not attend
three consecutiva or five non-consecutive Board meetings during its membership without a legitimate excuse accepted by the Board,

Upan recelving a request from one or more shareholders representing {10%) of the Company’s voting shares far removal of some or all Board
members and the Board shall include, in the invitation to convene the Ordinary General Assembly, the name of the shargholder who submitted
the request and the justifications of such request. The concerned Board memier shall have the right to make a statement rega rding the
request in the relevant Ordinary General Assembly meeting.
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Secand: For vacancy

I case of vacancies, the bord of directors shall canvinee an the below:

1.

if the minimurm numbar of members required for the validity of board meetings as stipilatedin thisLawor the campany's bylaw is not affected
by such vacancy, the board may appoint a qualified person with relevant expertise t provisionally fill the vacancy. The appeintad member
shall complete the tarm of his predecessor and such appointment shall be reported to the Commercial Register, and to the Capital Market
Authority. The Board of Directors may keep the seat vacant until the end of the term or invite the Genaral Assernbly to appoint a membar to
the vacant seat.

if the number of board members falle helow the minimum number ragquired in the Company Law or the Company bylaw the remaining
mermbers shall call for an ordinary general assembly meeting within 60 days to elect the required number of members.

In case If tha board of directars is not elected for a new term or if the required number of board members is 1ot satisfied, in accordance with
{1}, and {2} of First: End of a Board of Directors Membership, resigns and terminate of this article, any person with intérast may pet|tion the
compelent judicial authority to appoint qualified persens with expertise, in any number it deems appropriate, Lo s parvise the management
aof the cormpany and call on the general assembly to convene within 90 days to elect a new board of directors or appoint Board members to
satisfy the required number, as the case may be, ar may petition the competent judicial authority to dissolve the company.

The Company shall provide the Capital Market Authority immediately when the membership end Upan the end of the membership of a Board
member by any way of ends.

The Company shall provide tha Capital Market Authority with the names of the members and the types of their memberships in such Board's
committees within five {5) days of thelr appointment and shall notify the Authority of any changes therstoe within five {5) days of the date of
such changeas.

The Company shall provide Ministmy of Cammerce within (15) of the members appointment.

The Company shall publish announcement on the websites of Saudi Stock Exchange {Tadawul} upon the appeintment or resignation of Board
of Directors Member, or Audit Committee members, or Chief of Executive Officer.
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Nominee required to disclose all persenal interests {including shares' ewnership in the Company) ahd their nature or engaging in business that
may competa with the Company or any of its activities or having direct or indirect interest in the contracts and businesses entgred into for the
benefit of the Company or any personal relation with the Board of Directors and the Excutives Management.

Standard Policy for Board of Directors and the Exscutive Management Membershig is subiect 1o regular review for enhancement and amendment
aligned with Company's Bylaw, relevant laws, regulations, guidelines, or legislation that issued by the Relevant Regulatery Authorities. and
aceording to Nomination and Remuneration Committee recommendation ta Company Beard of Directors and shall be aresented to the General

Assembly for appraval,

standard Policy for Board of Directors and the Executive Managemant Membership shall be affective as per General Assembly Resolution approval
and shall publish on the 2ain KSA official website in order to ba reviewed by the Sharcholders, and Stakchalders. Whatever is not sxplicitly stated

in this document should follow the Cempany's Bylaw, relevant laws, regulations, guidelings, or legislation that issued by the Relevant Regulatory
Autharities,

1D



Extraordinary Genral Assembly Meeting | Zain KSA 2024

ZQIN

Policies, Standard & Procedures
For Membership in Zain KSA
Board

confdential
Verstan 7.0 dated 26 Avgust 2017
Craft for Board selrmission



Extraordinary Genral Assembly Meeting | Zain KSA 2024

- Policies, Standard & Procedures For Membership in Zain KSA Board

DocUMENT CONTRCL

Dacument Description:

Document Title Policies, Standards & Procedures for membership in 2ain KSA Board

lssuance/ Revision 20

Date 26 August 2017

Owner Board Secretany

Author Rick b anagement & Business Continuity

Security Level Far internal use ahly

The Board of Directors [hereinafter referred ta as the "Board” or the "Directors”™) may recommend changes (o
this docurment for approval from the General Assernbly, provided that any such modification or waiver does
not viclate any applicable laws, rules, regulaticns, the Company's Delegation of Autharity {hereinafter referred
to as the "DoA"} Matrix and Bylaws and further provided that any such modification orwaiver it appropriately

disclosed to the concerned parties.

e The changes to this document shall be consecutively numbered and dated.
» The following log shali be used and signed off for all updates.

Review & Approvals

Name Role Signature Date
Legal Director Review
Chiaf Executive Officer Review
Board tndependent mamber — Review &
Corporate Governance Resarmmend
Chairtman of the Board Cheatirman of
the Board
Recormernd
Ganeral Assernbly Seneral
Assembly

Document Change History

Issuance/ Revision Author Description of Changas

Board Secretary Board of Drectors appravad the policy on 23
tarch 2¢14
2B AuAUSL | r Rish wanagement & | Changes froam Compaties Law 2015, Corporate
2017 Husiness Continuity and | Governance Rules 2017 and Zain K54 Bylaws
| Internzl Audit incerporated




Extraordinary Genral Assembly Meeting | Zain KSA 2024

-Pnticies, Standard & Procedures For Membership in Zain K54 Board

Distribution

External use



Extraordinary Genral Assembly Meeting 2024

TABLE OF CONTENT

1. Introduction .. 4 LAAE TR pan s s e ML SRR LT e DL T TP
2. Ohjective. .o rnnnenan, e eeeeeeeeeesvestnessemeeseseesnesreantdthAgnia s nerE e ar TS rr 4L R LR AT RR AR b P rinns s s mrrn &
3. Palicies and Prlnclplesl!
3.1 GENeral PORCIES. .. ccoroemiccotaiie it i e e e 2
32  General Criteria for Selection of the Beard Members. ... 3
4. Procedures....... T — s R A PP R AR it o TP
41  For NOMINAton / aPPOimITIENT .. ..ccseeseveesrienies s s rmersscbsssisimsn s sreremsrassnsesssbansasssnnis sessnserssaos s snses e

B2 FOP VACANTY - . uvers e1arerasaosbes st sans sasirsasssasrere b ssssass atnsssissomssmbssassrn s e cepnbssacsmss e mrrs s ssn




Extraordinary Genral Assembly Meeting 2024

1a!1de5, Standard & Proceduras For Membership in Zain K5A Board

11

1.2

13

14

21

3.1

The Goard of the Mobile Telecommunications Company Saudi Arabia ("Zain KSA" or “the
Company”} in its attempt to adopt a Corporate Govemance Framework in line with the Coarporate
Governance Regulations dated 13 Febryary 2017 issued by the Capita: Market Authority {"CMA™)
of the ¥ingdom of Saudi Arabia, and in order to ensure that it remains aligned with the
requirements of Companies Law 2015 issued by Ministiy of Commerce & Investment t“BloCland
leading practicas in terms of Corporate Governance has recommended these policies and
procadures for approval from the General Assembly {Article 22 {3) of Corporate Governance
Repgulatians).

This docurnent provides a framework for the nomination and etection of members of the Board. It
includes relevant sections from the Board of Directors’ Manual and Nomination and Remunération
Cammittee {hereinafter also referred 1o as "NRC') Charter. This dotument also lists down
orocedures, that should be followed if a position of a Board member becomes vatant [Article 55
of Corporate Governange Regulations).

Expressions and words explained in this document shall have the meaning set {orth in the
Corporate Governance Regulations issued by Chif.

The Board will review periodically this document t¢ ensure that the policies and processes both
meet the statutory requirements and applicable repulations and remain in line with {rading

practices.

The objective of this document is to Jay down specific and explicit policies, standards and
procedures for membership in the Board, without prejudice to the mendatory provisions of
Corporate Governance Regulations, and implementing ther following approval by the General
Assembly

"" rs

General policles

111

3l1.2

3.1.3

314

As per Article 16 of the Company's Bylaws, the Board shalt consist of nine {9} members, to
bie appointed by the Ordinary General Assembly for 3 term not exceeding three {3} years and
the members may be always reappointed by the Drdinary General Assembly {Articie 17 of
Corparate Gowernance},

The BRC shall be primarily responsible for the nomination and initia! assessment of potential
Board members and shall perform such activities as conferred to them by Corporate
Govermance Regulations {Refer NRC Charter for details).

7ain KSA shail have a Chairman and a Vice Chatrman [Article 81 of Companies Law 2015,
Articte 24 of Corporate Governance Regulations and Article 21 of Zzain KSA Bylaws).

Every shareholder has the right to nominate himseif, ane person of more for the Beard of
Directars’ membership, within the limits of his ownership percentage in the capital {Article
68 of Comparies Law 2015 & Article 69 of Lorporate Govermeanie Regulations).

For nonination and composition, NRE shall also consider the composition of independent,
ron-oxecutive Dinectors, as follows:

3151 The imajority {more than 50%) of the Board members shall be of Non-Executive
Directors {Articte 16 of Corporate Governance Regulations).
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The number of Independent Ditectors shafl not be less than two members or
one-third of the Board members, whichever is greater (Article 16 of Corporate
Governance Regulations).

3153 cumulative voting shall be usad in electing the Board, in which it is not allowed to use the
voling right of a single share more than once {Article 95 of Companies Law 2015, Article 8 of
Corporate Governance and Article 35 of Zain XS4 Bylaws),

3154 Voting in the General Asserbly shall be confined to the Board nominees whose information
has heen announced 3: explained in this document in complianee with Article 8 of Carporate
Governanse Regulations.

3.2 General Criteria for Seleetion of the Board Members
3.2.1  Inelecting members of the Beard, the following criteria shall be taken into congideration:

3211

3212

3213

1.214

3115

31218

3.2.17

3.2.18

3219

2.2.1.130

A Board member shall mot be & mamber of the Boards of Directors of more
than five [S} listed joint stock companies at the same time {Article 17 (c} of
Carporate Governan<e Regulations).

It is prohibited ta hold, at the szme time, the position of Chairman of the Board
and any other executive position in the Company, including the positions of
the Managing Dircctor, the Chief Executive Officer, or the general manager,
even if the Company's bylaws provided for otherwise {Article 24 of Corporate
Governance Regulations).

Past experience in positions with high degree of responsibility, leadership roles
in the companies of institutions with which they are affilated and be sclected
based upon the contributions they can make to the Board. [a mimimum
experience of 10 years of performing executive management ard leadearship
roles shall be prefetred) (Articke 18 of Cotporate Governance Regulations).

To have persanal characteristics which shall include tiuthfulness, integrity,
sound judament, financial literacy, technical, leadership, and administrative
competencies and previous performance track records (Article 13 of
Corporate Governance Regulations),

Proven expertisa and background including academic qualifications that will
add to and complement the range of skills, expertise and barkground of the
Board {article 18 of Corporate Governance Regulations}.

Candidates having experience in telecommunication industry or having
experience in specific fields that can add value to the Board shall be preferred
{Article 18 of Corporate Govermance Regulations,

Ability to balance the legitimate interests and concerns of all of the
shareholders and other stakeholders in reaching decisions f[Article 18 of
Corporate Governance Regulations).

Ability to devote sufficient time and energy to the performance of thair duties
as a Board member (Article 18 of Carporate Governance Regulations),

Ability to make significant and immediate contributions to the Board's
discussion ant decision making process (Article 13 of Corperate Governance
Regulations}.

Mot having been deciared bankrupt or insolvent unless such case has ceased
to exist as per the provisions of the law. Also, not having any debts and
obligations to various lenders that the Board member cannot settle,
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3.2.1.11% Mo person shali be elegted or nominated as a Board member if he has been
previously convicted of any offense affecting honor or honesty.

32112 Board members shall not hold a position as a Board member, statutory
auditer, coTporate executive officer, general manager or an employee, o
commarcial agent or distributor of any company in competition with Zain K5A
or in any of Zain's principal business domains {(heremafter referred to as
"Competing Companies") ot be 2 major shareholder of any Competing
Contpany.

4.1 For Nomination / appointment

4.11

4.1.2

£1.3

414
415

4186

The NRC shail request the existing Board to announce the opening of the nemination to tha
Board within an appropriate timeframe prior to the expiny of the existing Board. The
announcement shall include the details of infarmation which is required to be furnished by
the candidate and shall be published pursuant to the Corporate Goavernance Regulations and
Companies Laws 2015,

4.1.1.1 The namination announcement shall be published on Zain KSA website and
Tadawul Saudi Stock Exchange and through any other medium specified by
CMA: to invite parsens wishing to be nominated to the membership of the
Boatd, prowided that the nomination period shall remain open for at leest a
month from the date of the apnouncement {Articie 68 of Corporate
Governarce Regulations).

NRC shall make sure the agenda for election of the Board member is included in the General
Assembly mesting’s agenda.

The NRC may use the services of third party consultants in searching for or completing
backgraund checks on candidates,

Mormination through management teams and current Board shall be zccepted.

The number of nominaes to the Board whose names are presanted to the Generab Assembly
<hall be more than the number of available seats to give a chance to the General Assembly
to select the Board members among those nominees [Article 66 of Corporate Governance
Regulations).

To he eligible for nomination to the Board, candidates shall be required 1o provide the
following information to the MRC:

4,161 & detziled resume [profile} which includes edurational qualification and
details of experience.

4,162 Copy of 1D,

4163 Two (2) letters of refarence.

4.1.64 Completed CiA form number ¢3) fwhich is available on the CMA webaite],

4.1.8.5 Acknowledgement / confirmation of following:

+ Signad declaration stating his/her consent to act as 2 Board member which
shall inchude that nefshe shall comply with Lhe principles of truthfulness,
honesty, loyalty, and care of the interests of the Company and its
shareholders, and priorities their interests over his/her personal interest
{Article 29 of Carporate Governance Regulation}
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4.1.7

413

419

4,110

4.1.13

1.1.14

4.1.1%

4.1.15

4117

+ Reading and acknowledging companies with Zain KSA's Conflict of Interest
Policy and Code of Ethics 2nd disclosing the details as per the policies and
regulations (Article 71, 72 & 73 of Lompanias Law and Article 45 of
Corporate Governance Regufations).

+ Details of cempanies (listed and nonisted] in which the candidate still
serves as a member of the Board of Directors.

a Details of companies or institutions {listed angd non-listed} undertaking
activates similar to those of Zain KSA, inwhich the candidate takes partin
the management o cwrership,

e Details of any ioint stork companies where the candidate previously
served as a member of Board of Directers, including the duration and
ceriod he served on each board.

For a candidate who previously served as member of the 8oard of Zain, he is required to
furnish the fallowing information:

4171 The number of board meetings held during each year of the Board term,
number of meatings he attended and his attendance ratio to the total number
of Board meetings.

4172 The committee in which he participated in during cach year of the Board term,
number of meetings held by each committes, number of maetings he
attended and his attendance ratio to the total number of the Committas
mestings.

4173 & summary of Zain's achieved financial resuhts during each year of the Board
of term,

The candidate shail submit hisfher request and details for nomination o Zain KSA, at lesst
thirty (30} days before the General Assembly date or as per the timeline announced by the
Company.

The HRC shall prepare a list of candidates, who have responded to the announcement with
their completed profile and details.

The NRC shall screen candidates to select the most appropriate candidates. For this purpose,
NRC shall review, objectively, all candidates' profile and shall short list the ones who meet
the zelaction criteria as per this policy of Zain,

The NRC shall interview and evaluate the short listed candidates who are considered to be
most gualified for election, if reguired.

All such evaluation and short listing shall be appropriately documented in the minutes of the
meeting.

Hased on the results of interview evaluation process, NRC shall prepare a final list of
eandidatas for nomination as Directors with coplete profiles for review by the Board.

The NRC shall present the list of candidates in the Board meeting held for the purpose of
clection, along with their recommendations to the Beard. This can be done through
circulation ako.

The Board shall review and discuss the nominated candidates by the NRC.

The roview of Board members of the candidate shal! be documented in the minutes of the
meeting.

NEC shall ensure that Zain KSA has notified the CMA and MoC' of the names of the Board
members and description of their memberships within five (5] business days from the
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4.2

4118

4118

4.1.20

4121

commmencement date of the Board term or from the date of their appointment, whicheveris
shorter, as well as any changes that may affect their membership within five |5) business days
from the occurrence of such changes. LArticle 17(d} of Carporate Governance Ragulaticns)

Once no objection is received from CMA/MOCI, the list shall be then presented to Ganefal
Azsembly for election, in line with Compary’s Byiaws and Corporate Governance Regu tations.

Upon calling for the General Assernbly, Zain KSA anmnounce on the Tadawul's website
information about the nominees for the membership of the Board which shall include the
nominees experience, gualifications, skills and their previeus and current jobs and
memberships, Zain K54 shall make a copy of the menticned information available at its head
office and its wehsite {Article 8 of Corporate Governance Regulations).

The General Assembly shall take into account, when electing members t¢ the Board, the
recommendations of the nomination committee and the availability of the personal and
prafessional capabilities required to perform their duties effectively pursuant Article 18 of
Comparate Governance,

Zain KSA shall notify WA of the names of the Baard members and description of their
rrernberships within five {5} business days from the commencement date of the Board term
ar from the date of their appointment, whichever is shorter, a3 well as any changes that may
affect their membership within five business days from the occurrence of such changes
{Article 17 of Corporate Governance Regulations).

For vacahcy

To comply with Article 85, following procedures shall be following by Zain €SA in terms of vacancy of
a Board member without prejudicing the requirements s mentioned in Article 70 of Companies Law
antd Articde 1% of Zain K5A Bylaws

421

4.3.2
42.3

4.2.4
425

In case of a vacancy, by means of resignation, terminatien or death, Zain KSA Board shall
select and appoint a temporary member {director) to fill the vacancy in accordance with the
order of the votes abtained provided thal the newly selected Roard member is experienced
and adequate to fill the vacancy in line with this document. Such appointment shall be
presented before the next first General Assombly.

NRC shall assist the Board in this regards, for selecting and nominating @ Borrd member.

Notification to MoCl and CMVA shall be given within five (5) working days from the date of
appointrment.

From the first meeting, the new member shall complete his predecessor 's tenr,

where Lhe conditians reguired for convening a Board’s meoeting are not satisfied because the
numbar of directors falis below the minimum prescribed in this Law or in the company’s
bylaws, the remaining directors must call for an ordinary generzl assembly within sixty (60)
Jgays to elect the required number of directors.
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Twenty-seventh ltem

Vote on the competition business policy. (attached).
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This policy aims to clarifying the concept of competition and its controls, the mechanism of competing the Company in its activities or in competing with
its branches, subsidiaries or owned companies or those within its group, and all members of the Board of Directors or members of the committees
emanating from the board are committed to abiding by it without prejudice to the Company’s Articles of Association and any relevant regulations and

instructions issued by the regulatory authorities.

This policy applies to the following:

Members of the Board of Directors and its emanated committees.
A member’s relatives who are engaged in competitive activities, including (parents, grandparents, children, siblings, spouses and their respective

relatives by blood or marriage.

The individual establishments or companies owned by a member of the Board of Directors or any committee member, or in which they have
ownership or controlling interest, or are considered major shareholders, or own shares collectively with individual or collective relatives,
amounting to 5% or more of the total ordinary shares.

The individual establishments or companies where a member of the Board of Directors or any committee member serves as a member of its
Board of Directors or as a member of board committees, manages it, or is considered as one of the senior managers or executives, or any of their
relatives.

The individual establishments or companies where a member of the Board of Directors or any committee member acts as a representative, agent,

or proxy on behalf of the Company, or any of their relatives.

The member must exert the necessary due diligence and care to abstain from engaging in any competitive activities with the Company’s business
or potential competition in its activities or in competition with any of its branches without obtaining a permission from the Board of Directors or

the General Assembly.
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The member must not accept any membership on a Board of Directors or a committee emanating from the Board of Directors, hold any
managerial position, or provide consulting or professional services to any Company that competes with the Company in its activities or competes
with any of its branches or group.

The member is prohibited from exploiting or benefiting, directly or indirectly, from any of the Company’s assets, information or investment
opportunities offered to them as a member or offered to the Company, including the investment opportunities that fall within the Company’s
activities or those the Company wishes benefit from. The prohibition extends to the member who resigns in order to exploit the investment
opportunity, directly or indirectly, which the Company wishes to benefit from and which came to their knowledge during their membership.

The engagement concept in any activity that may compete with the Company or its branches or any activity within its group includes the following:

1.

The establishment by a member of the Board of Directors of a Company or an individual establishment, or their ownership of a significant
percentage of the shares or stakes in another Company or establishment engaged in activities similar to those of the Company or its group, or
their participation in any activity that may compete with the Company or any of its branches or group.

Accepting the membership of the Board of Directors of a Company or establishment competing with the Company or its group, or taking over
the management of a competing individual establishment or Company, whatever their form, except for the Company’s subsidiaries.

The member obtaining a commercial agency or its equivalent, whether apparent or hidden, for another Company or establishment that competes

with the Company or its group.

Should a member wish to engage in an activity that may compete with the Company or one of its branches, the following must be considered:

1.

Informing the Board of Directors of the competitive activities they intend to practice and documenting such notice in the minutes of the Board

of Directors' meeting.
The interested member shall not engage in the voting on the decision to be issued in this regard in the Board of Directors and its committees or

the General Assembly.
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3.

The Board of Directors shall inform the ordinary General Assembly, when convened, about the competitive business undertaken by a member of
the Board of Directors or a member of its committees, after the Board of Directors verifying whether the member of the Board of Directors or a
committee member competes with the Company’s business or competes with one of its branches in the activities engaged in according to the
criteria of this policy. Such business shall be verified annually unless the Board of Directors has been granted an authorization from the General
Assembly to approve the competitive business.

Obtaining a license from the Company’s ordinary General Assembly or the Board of Directors by the virtue of an authorization from the ordinary
General Assembly, permitting the member of the Board of Directors to engage in the competitive business.

The Board of Directors shall consider the criteria below to verify whether the member competes with the Company’s business or competes with one of

its branches or within its group, as follows:

P wnNPR

Nature of the business that the member intends to compete with the Company or one of its branches or within its group.

The markets that the member intends to target, as well as assessing the expected impact on the Company’s volume of sales.

Type of the products that the member intends to launch, market and promote.

Should the competition take the form of managerial or professional consulting services that the member will provide to the competing
companies, understanding the scope of such consultations unless such consultations are inherently licensed professionally and are usually part
of the business conducted by the member.

Studying the direct or indirect interest of the member from the competitive business to a related party and type of the impact or the conflict that
the member may encounter from continuing the work or licensing for the competitive business.

If the General Assembly or the Board of Directors, by the virtue of an authorization from the General Assembly, refuses to grant a license for competitive
business, the member of the Board of Directors must submit his resignation within the deadline set by the General Assembly or the Board of Directors.
Otherwise, his membership on the board shall be deemed expired, unless he decides to withdraw from the contract, dealing or the competitive business,
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or to reconcile his situation in accordance with the Companies Law and its Executive Regulations before the deadline specified by the General Assembly

or the Board of Directors.

In the event that a member of its Board of Directors or a member of the emanating committee violates this policy or the provisions of the laws and
instructions related to the competition business, the Company shall have the right to claim the appropriate compensation before the competent judicial

authority.

A member of the Board of Directors or a member of one of the committees emanating from the Board of Directors shall disclose immediately and without
delay or concealment any business that is competing with the business and activities of the Company or in one of its branches or any of the companies

within its group to the Board of Directors.

The policy is subject to review for the purpose of updating and amending it in accordance with the Company’s Articles of Association, laws, regulations,
instructions and relevant legislation issued by the competent regulatory authorities, and pursuant to the proposals made by the Company’s Board of
Directors, provided that they shall be presented to the General Assembly for approval.

The policy shall be effective and shall come into force from the date of its approval by the General Assembly, and shall be published on the Company’s
website to be available for the shareholders and stakeholders for review. All the matters not stipulated in this Regulation are governed by the Company’s

Articles of Association and relevant laws, regulations, instructions and legislation issued by the competent regulatory authorities.
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Twenty-eighth Item

Voting on the business and contracts between the company and Zain group company in which the members
of the Board of Directors have an indirect interest: Mr. Bader Nasser Alkharafi (Vice chairman), Mr. Osama
Matta (Board Member), Mr. Martial Caratti (Board Member), Mr. Firas Oggar (Former Board Member), Mr.
Kamil Hilali (Board Member), and Mr.Talal Al Mamari (Board Member). which is Operational contract, noting
that the transactions amounted to (5,817) thousand SAR for the fiscal year 2023. and there is no Preferentie_ﬂ 5
terms for this contract. (attached).

Twenty-nine Item

Voting on the business and contracts between the company and Zain group company in which the members
of the Board of Directors have an indirect interest: Mr. Bader Nasser Alkharafi (Vice chairman), Mr. Osama
Matta (Board Member), Mr. Martial Caratti (Board Member), Mr. Firas Oggar (Former Board Member), Mr.
Kamil Hilali (Board Member), and Mr.Talal Al Mamari (Board Member). which is Branding Fee, noting that the
transactions amounted to (170,000) thousand SAR for the fiscal year 2023. and there is no Preferential terms
for this contract. (attached).

Thirtieth Item

Voting on the business and contracts between the company and Subsidiaries of Zain group. in which the
members of the Board of Directors have an indirect interest: Mr. Bader Nasser Alkharafi (Vicechairman),

Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board Member), Mr. Firas Oggar (Former Board
Member), Mr. Kamil Hilali (Board Member), and Mr.Talal Al Mamari (Board Member). which is Telecom Services
(interconnect/roaming). The of transactions provided amounted to (5,113) thousand SAR for the fiscal year
2023, And The of transactions received amounted to (58,204) thousand SAR for the fiscal year 2023. and
other telecommunications services rendered of (723) thousand SAR for the fiscal year 2023. and there is no
Preferential terms for this contract. (attached).

thirty-one Item

Voting on the business and contracts between the company and Al Marai company and to the Chairman of
the Board of Directors has an indirect interest: HH Prince Naif bin Sultan bin Mohammed bin Saud Al Kabeer.
which is Telecom Services rendered, noting that the transactions amounted to (37,907) thousand SAR for the
fiscal year 2023. and there is no Preferential terms for this contract. (attached).

Thirty-second Item

Voting on the business and contracts between the company and Yamama Cement company and to the
Chairman of the Board of Directors has an indirect interest: HH Prince Naif bin Sultan bin Mohammed bin
Saud Al Kabeer. which is Telecom Services rendered, noting that the transactions amounted to (7,418)
thousand SAR for the fiscal year 2023. and there is no Preferential terms for this contract. (attached).
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LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF
MOBILE TELECOMMUNICATIONS COMPANY SAUDI ARABIA (A SAUDI JOINT STOCK COMPANY)

Scope

We have been engaged by Mobile Telecommunications Company Saudi Arabia (the “Company™) to perform
a ‘limited assurance engagement,” as defined by International Standards on Assurance Engagements
endorsed in the Kingdom of Saudi Arabia, here after referred to as the engagement, to report on the
Company's compliance with the requirements of Article (71) of the Companies’ Law (the “Subject Matter™)
contained in the Company’s attached notification (Appendix A) which is presented by the Company's
Board of Directors to the Ordinary General Assembly on the transactions and contracts in which some
members of the Company’'s Board of Directors have a direct or indirect personal interest in them dated
23 May 2024.

Criteria Applied by the Company

In preparing the Subject Matter the Company applied the below criteria (the “Criteria”). Such Criteria were
specifically designed for the notification presented by the Company’s Board of Directors to the Ordinary
General Assembly (Appendix A). As a result, the subject matter information may not be suitable for
another purpose.

e Article (71) of the Companies' Law issued by the Ministry of Commerce (“MC") (1443H -2022G).

e Notification presented by the Company’s Board of Directors to the Ordinary General Assembly
(Appendix A) dated 23 May 2024.

e Declarations submitted by some of the Company’'s Board of Directors’ members regarding the
transactions and contracts in which some members of the Company’s Board of Directors have a
direct or indirect personal interest in them.

e Meeting minutes of the Board of Directors meeting which include disclosures by some of the
Company's Board of Directors’ members regarding transactions and contracts in which some
members of the Company’s Board of Directors have a direct or indirect personal interest in them.

Company's Responsibilities

The Company's management is responsible for selecting the Criteria, and for presenting the Subject
Matter in accordance with that Criteria, in all material respects. This responsibility includes establishing
and maintaining internal controls, maintaining adequate records and making estimates that are relevant
to the preparation of the Subject Matter, such that it is free from material misstatement, whether due to
fraud or error.

Our Responsibilities
Our responsibility is to express a conclusion on the presentation of the Subject Matter based on the
evidence we have obtained.
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LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF
MOBILE TELECOMMUNICATIONS COMPANY SAUDI ARABIA
(A SAUDI JOINT STOCK COMPANY) (continued)

Our Responsibilities (continued)

We conducted our engagement in accordance with the International Standard for Assurance Engagements
Other Than Audits or Reviews of Historical Financial Information ('ISAE 3000") that is endorsed in the
Kingdom of Saudi Arabia, and the terms of reference for this engagement as agreed with the Company
on 15 May 2024. Those standards require that we plan and perform our engagement to express a
conclusion on whether we are aware of any material modifications that need to be made to the Subject
Matter in order for it to be in accordance with the Criteria, and to issue a report. The nature, timing, and
extent of the procedures selected depend on our judgment, including an assessment of the risk of material
misstatement, whether due to fraud or error.

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

Our Independence and Quality Management

We have maintained our independence and confirm that we have met the requirements of the
International Code of Ethics for Professional Accountants (including International Independence
Standards) that is endorsed in the Kingdom of Saudi Arabia, and have the required competencies and
experience to conduct this assurance engagement.

Our firm also applies International Standard on Quality Management 1, Quality Management for Firms that
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services Engagements,
and accordingly maintains a comprehensive system of quality management including documented policies
and procedures regarding compliance with ethical requirements, professional standards and applicable
legal and requlatory requirements.

Description of Procedures Performed

Procedures performed in a limited assurance engagement vary in nature and timing from, and are less in
extent than for a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained
had a reasonable assurance engagement been performed. Our procedures were designed to obtain a
limited level of assurance on which to base our conclusion and do not provide all the evidence that would
be required to provide a reasonable level of assurance.

Although we considered the effectiveness of management’s internal controls when determining the
nature and extent of our procedures, our assurance engagement was not designed to provide assurance
on internal controls. Our procedures did not include testing controls or performing procedures relating to
checking aggregation or calculation of data within IT systems.

A limited assurance engagement consists of making enquiries, primarily of persons responsible for
preparing the Subject matter and related information and applying analytical and other appropriate
procedures.
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LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF
MOBILE TELECOMMUNICATIONS COMPANY SAUDI ARABIA
(A SAUDI JOINT STOCK COMPANY) (continued)

Description of Procedures Performed (continued)
Our procedures included:

e Obtained the notification presented by the Company's Board of Directors to the Ordinary General
Assembly (Appendix A) regarding the transactions and contracts entered between some of the
Board of Directors’ members directly or indirectly with the Company dated 23 May 2024.

e Obtained the declarations from some of the Company's Board of Directors’ members for the
transactions and contracts done with the Company’s in which some members of the Company’s
Board of Directors have a direct or indirect personal interest in them.

e Obtained Board of Directors minutes of meetings that indicates some members’ notification to
the Board of Directors of transactions and contracts done with the Company in which some
members of the Company's Board of Directors have a direct or indirect personal interest in them.

e Discussing with the management the contracts and transactions between the Board of Directors’
members either directly or indirectly with the Company during the year ended 31 December
2023.

We also performed such other procedures as we considered necessary in the circumstances.

Other Matter
The attached notification (Appendix A) is stamped by us for identification purposes only.

Conclusion

Based on our procedures and the evidence obtained, we are not aware of any material modifications that
need to be made to the Subject Matter, in order for it to be in accordance with the Criteria applied by the
Company referred to above.

for Ernst & Young Professional Services

AlLIieyu vl atiiiil neudad
Certified Public Accountant
License No. (356)

Riyadh: 18 Duh Al-Qi'dah 1445 H
(26 May 2024)
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In accordance with the provisions of Paragraph (A) of Article (71) of the Companies Law and

Paragraph (9) of Article (27) of the Corporate Governance Regulations, relevant to informing

the General Assembly of the businesses and contracts carried out on behalf of the Mobile

Telecommunication Company Saudi Arabia “ZAIN KSA" in which any member of the Board of

Directors has a direct or indirect interest in it. | would like to inform your esteemed Assembly of

the following transactions:

# Related Party

1 MTC KSCP

2 MTC KSCP

3 Oman Tel

4 Zain Bahrain

5 Zain Jordan

Nature and
conditions of
transaction,
business or
contract

Operational

Adminiatration
and Branding
Fee

Telecom
Services
(Interconnect/
roaming)

Telecom
Services
(Interconnect/
roaming

Telecom
Services
(Interconnect/
roaming

Duration /

Term

Open

Open

Open

Open

Open

Net Value /
amount during
2023

SAR'000

5,817

(170,000)

(52,992)

898

(792)

Related party
relationship with
Zain KSA

Founding Shareholder
of Zain KSA

Founding Shareholder
of Zain KSA

Oman Tel is a
shareholder in MTC
KSCP which is a
Founding Shareholder
of Zain KSA

Zain Bahrain is a
subsidiary to MTC
KSCP which is a
Founding Shareholder
of Zain KSA

Zain Jordon is a
subsidiary to MTC
KSCP which is a
Founding Shareholder
of Zain KSA

Interested Board
members / senior
executives
(directly or
indirectly

Mr. Bader Nasser

Alkharafi (Vice
chairman)
- Mr. Ossama
Matta (Board
Member)
- Mr. Martial
Caratti (Board
Member)
- Mr. Firas Oggar
(Board Member)
- Mr. Kamil Hilali
(Board Member)
- Mr.Talal Al

Mamari - (Board
Member
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Ve
Telecom MTC Lebanon S.AR.L
LMTbC Services is a subsidiary to MTC
ebanon KSCP which is a
é S.AR.L (|nter§onnect/ Open (432) Founding Shareholder
(Touch) roaming of Zain KSA
Telecomn Zain Kuwait is a
Services subsidiary to MTC
Zain Kuwait KSCP which is a
/ (Interconnect/ Open 3816 Founding Shareholder
roaming of Zain KSA
Telecom Zain Sudan is a
Services subsidiary to MTC
Zain Sudan KSCP which is a
8 (Interf:onneCt/ Open (3,988) Founding Shareholder
roaming of Zain KSA
Telecom Zaki)n .Iéaq ”|RQN,?;('£ isa
Zain Iraq Services supsidiary to
? “IRQAT" (Interconnect/ Open 16 KSCP which is a
. Founding Shareholder
roaming of Zain KSA
Telet?om is a subsidiary to MTC
10 Mada Services o 383 KSCP which is a
Bahrain (Interconnect/ pen Founding Shareholder
roaming of Zain KSA
Zain Global
. Communications Co.
Zain Global
< | Telecom SPC is a subsidiary to
(N Communicati Services Open 723 MTC KSCP which is a
ons Co. SPC Founding Shareholder
of Zain KSA
HH Prin(;e Nayef bin HH Prince Nayef
Sultan bin bin Sultan bin
Al Marai Telecom Mohammed bin Saud .
12 ComaraarI1 Services Open 37,907 Al Kabeer serves as Mohammed bin
pany Chairman of Al Marai Saud Al Kabeer
Company’s Board of (Chairman)
Directors
HH Prince Nayef bin
v Sultan bin
amama ;
Telecom Mohammed bin Saud
13 Cement Services Open 7,418 Al Kabeer serves as a
Company Board Member in
Yamama Cement
Company
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1.

Introduction

The Audit Committee (AC) in 2023 has overseen the efficiency and effectiveness of internal control at
Zain KSA. To assess that, six meetings were held during 2023 with the Internal Vice President, Senior
Management, and External Auditor. This report briefly summarizes the AC roles and responsibilities,
the composition of the AC, meetings conducted, important outcomes and decisions, internal audit
coverage, and AC opinion on the internal control system.

AC Roles and Responsibilities
The Committee’s roles and responsibilities include its statutory duties as per the CMA Corporate
Governance Rules, the Companies Law and the responsibilities assigned to it by the Board of Directors.

The Audit Committee has carried out its functions through meetings and discussions with Executive
Management, Internal Audit team and External Auditors.

The main responsibilities of the AC are the following:

e Assist the Board of Directors in evaluations of the adequacy and efficiency of the internal and
financial control systems, accounting practices, information systems, and auditing processes
applied within the Company.

e Review and monitor the Company's management, Internal Auditors, External Auditors and the
Company's finance policies to reasonably assure the adequacy of accounting principles and
financial practices applied.

e Review and discuss the accounting policies adopted, any changes in accounting policies, submit
recommendations and views to the Board of Directors.

e Review and analyze the interim (quarterly) and annual financial statements prior to presentation
to the Board of Directors, providing its opinion and recommendations thereon to ensure their
integrity, fairness, and transparency.

e Nominate and recommend the appointment and remuneration of External Auditors, monitor
their effectiveness, and determine their equivalents.

e Supervising and monitoring the company's Internal Audit department to verify its effectiveness in
performing the duties and tasks assigned to it.

e Reviewed the effectiveness of the system for monitoring compliance with applicable laws and
regulations including governance regulations, the results of management's investigation and any
instances of non-compliance.

e Approved the Internal Audit charter as well as Internal Audit policies and procedures.
e Meeting individually and periodically with the Internal Audit Vice President to discuss any matters
that the Audit Committee or the Internal Audit Vice President may consider necessary.

Zain KSA Page | 2
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Classification of the document "Public"

Zain KSA represented by the internal audit department owns this document

3. AC Composition
The AC composition is as follows:

S No Name Position
1 Mr. Martial Antoine Caratti Chairman of the Zain KSA Audit Committee
2 Mr. Ossama Michael Matta
Audit Committee Member
3 Mr. Saud Abdullah Albawardi

4. AC Meeting

The AC meets at least four times per annum, with the authority to convene additional meetings as

circumstances require.
The following are the details of the AC meetings held in 2023:

215t 7t 23rd 3rd 6" Nov 25t

March L\ EW L\ EW August 2023 Feb

2023 2023 2023 2023 2024
Mr. Martial Antoine Caratti v v v v v v 6
Mr. Ossama Michael Matta v v v v v v 6
Mr. Saud Abdullah Albawardi v v v v v v 6

5. Important Decisions / Outcomes

The following are important outcomes for above mentioned meetings:

. AC reviewed and approved the risk-based audit plan for 2023 and the required budget.

. AC reviewed and recommended the year-end Financial Statements for 2023, and the quarterly

Financial Statements for 2023 for approval by the Board of Directors.

. AC reviewed and examined the quarterly Internal Audit reports for 2023 and discussed the

important observations and the management timeline for implementation.

. AC evaluated the proposals of External Auditors and provided recommendations to the Board

of Directors to nominate an External Auditor to the company.

. AC reviewed the adequacy of the Company's internal control system.

Zain KSA

Page | 3
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6. Snapshot of Internal Audit Activities

Internal Audit reviewed the following areas during 2023 as part of the approved yearly IA Plan:

1 Compliance Department

2 Cyber Security

3 Enterprise Risk Management

4 Revenue Assurance and Fraud management

5 Product Development & Management - Digital products (Yagoot)
6 Sales - Digital products (Yaqoot)

7 IT Strategic Planning, Implementation and Enterprise Architecture
8 Security and Control - Call Center Applications

9 Mobile Network (Core) - Planning and Deployment

10 Indirect Sales B2C

11 Direct Sales B2C

7. Internal Control Systems

The internal control system has an important role to play in the success of any organization. Zain KSA is
committed to ensuring an effective internal control system to achieve regulatory objectives, asset
protection, accurate internal and external reporting, risk reduction and adherence to regulatory
requirements.

The Audit Committee oversees the Internal Audit work, which periodically reviews the adequacy and
effectiveness of the internal control system, to provide a continuous assessment of the internal control
system and its effectiveness. The audit Committee also reviews the External Auditor's reports and
management letter, which might include any lack of internal control noted by the External Auditor as part
of his internal controls assessment.

Based on the above, the Audit Committee believes that the company’s internal control system is well-
designed and provides reasonable assurance on financial reporting reliability, operational efficacy, and
regulatory compliance without any material deficiency or material weakness

In conclusion, the Audit Committee extends its sincere thanks to the Board of Directors for its support to
the Committee to fulfill its roles and responsibilities and to the Executive Management for providing all
the data requested to perform the duties of the Committee.
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