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ZQIN

The Board of Directors (hereinafter referred to as the "Board", "Directors" or "BoD") may
amend this policy (hereinafter referred to as the "Policy") or grant waivers in exceptional
circumstances without further approval from the General Assembly, provided that any such
modification or waiver does not violate any applicable laws, rules, regulations, the
Company's Delegation of Authority Matrix and the Company’s Bylaws and further provided

that any such modification or waiver is appropriately disclosed to the concerned parties.
e The changes to this document shall be consecutively numbered and dated.

e  The following log shall be used and signed off for all updates.

Name & Change/Update
Signature Description

Version No.
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1.1

1.2

1.3

1.4

The Board of the Mobile Telecommunications Company Saudi Arabia ("Zain")
(hereinafter also referred to as "Zain" or the "Company") in its attempt to adopt a
"Corporate Governance Framework" in line with the "Corporate Governance
Regulations" issued by the Capital Market Authority (hereinafter referred to as the
"CMA") of the Kingdom of Saudi Arabia, and in order to ensure that it remains
aligned with leading practices in terms of "Corporate Governance" has prepared
this Policy.

This Policy provides a framework for the nomination of members of the Board. It
includes relevant sections from the Board of Directors’ Manual, and the Charter of
the Nomination and Remuneration Committee (hereinafter also referred to as
"NRC").

The Board intends to review this document along with the Board of Directors’
Manual and the NRC Charter at least annually and shall make such modifications
as it deems necessary, wholly at its own discretion, and to the extent required
under any applicable laws and regulations as well as to bring them in line with best
practices.

Expressions and words in this Policy shall have the same meanings set forth in the

Corporate Governance Regulations issued by the CMA.
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2 Objective

2.1 The objective of this Policy is to lay down specific and explicit policies, standards
and procedures for the membership of the Board of Directors for the purpose of its

implementation in line with Paragraph (d) of Article 10 of the Corporate

Governance Regulations.
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3 Policies, Standards & Principles for Selection of the Members of the

Board of Directors

3.1. General policies

3.1.1

3.1.2

3.1.3

As per Article 16 of the Company's Bylaws, the Board shall consist of
nine (9) members, to be appointed by the "Ordinary General Assembly"
for a term not exceeding three (3) years, and the members may be always

reappointed by the "Ordinary General Assembly".

Board membership shall expire for the reasons described in Article 18 of

the Company’s Bylaws.

The NRC shall be primarily responsible for the nomination process and
initial assessment of candidate Board members in line with the statutory

requirements and this Policy. In addition, NRC shall:

e annually review the skill requirements for membership of the Board
and the preparation of a description of the required capabilities and
qualifications for such membership including, inter alia, the time that a
Board member should reserve for the activities of the Board.

e reqgularly review the structure, size and compensation; including skills,
knowledge and experience required; of the Board members.

e ensure on an annual basis the independence of the "Independent
Members" and the absence of any conflict of interest in case a Board
member also acts as a member of the Board of Directors of another

company.
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3.1.4

3.1.5

3.2.1

Through NRC, the Board shall seek members from diverse professional

backgrounds who combine a broad range of experience and expertise

with a reputation for integrity.

For nomination and composition, NRC shall also consider the composition

of independent and non-executive Directors, as follows:

The independent members of the Board shall not be less than two (2)
members, or one-third of the members (i.e. three (3) members),
whichever is greater as required by Paragraph (e) of Article 12 of the

Corporate Governance Regulations.

The Board shall, at all times, be comprised of a majority (i.e. above
50%) of "Non-Executive Directors" as required by Paragraph (c) of

Article 12 of the Corporate Governance Regulations.

In nominating members of the Board of Directors, the following criteria

shall be taken into consideration:

Past experience in positions with high degree of responsibility
and leadership roles (a minimum experience of 10 years of
performing executive management and leadership roles shall be

preferred).

Personal characteristics which shall include integrity and sound

judgment, financial literacy and performance track records.
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Ability to demonstrate expertise and background that will add to and
complement the range of skills, expertise and background of the

Directors.

Candidates having experience in telecommunication industry or
having experience in specific filed (i.e. IT, technology) shall be

preferred over others.

Ability to consistently and appropriately take into account and
balance the legitimate interests and concerns of all of the shareholders

and other stakeholders in reaching decisions.

Ability to devote sufficient time and energy to the performance of his

duties as a Director.

A Director shall not have been declared bankrupt or insolvent, unless
such case has ceased to exist as per the provisions of the law.
Similarly, the candidate shall not have been judged as unable to settle

his debts and obligations to various lenders.

No person shall be elected or nominated as a Director if he has been
previously convicted of any offense affecting honor or honesty.
Ability to make significant and immediate contributions to the

Board's discussion and decision-making process.

Directors shall not hold a position as a Director, statutory auditor,
corporate executive officer, general manager or an employee, or
commercial agent or distributor of any company in competition with

Zain in any of Zain's principal business domains (hereinafter referred
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4.1

4.2

4.3

4.4

to as "Competing Companies") or be a major shareholder of any

Competing Company.

The NRC shall request the existing Board to announce the opening of the
nomination to the Board within an appropriate timeframe prior to the expiry of the
term of the existing Board. The announcement shall include the details of
information which is required to be furnished by the candidate and shall be
published pursuant to the Corporate Governance Regulations and Companies Act.
The NRC may use the services of third party consultants in searching for or
completing background checks on candidates.

Nomination through management teams and current Board shall be accepted.

In addition to the General Criteria, to be eligible for nomination to the Board,
candidates shall be required to provide the following information to the NRC:

441. A detailed resume (profile) which includes educational qualification and

details of experience.
4.4.2. Copy of ID.

4.4.3. Completed CMA form number (3) (which is available on the CMA

website).
444, Acknowledgement / confirmation of following:
i.  Signed declaration stating consent to act as a Director;

i. Reading of the Zain’s Conflict of Interest Policy and Code of

Ethics (which are available on Zain’s website);

9|Page



4.45.

4.4.6.

4.4.7.

4.4.8.

iii. Holding a number of the Company’s shares having a nominal

value of no less than ten thousand (10,000) Saudi Riyals; and

iv.  Not being a Board member in more than five (5) Saudi joint stock
companies at the same time.
Details of companies in which the candidate still serves as a member of the
Board of Directors in Saudi Arabia.
Details of companies or institutions in Saudi Arabia undertaking activates
similar to those of the Company, in which the candidate takes part in the
management or ownership.
Details of companies in Saudi Arabia where the candidate previously served as
a member of Board of Directors of any joint stock company, including the
duration period he served in each one.
For a candidate who previously served as member of the Board of Zain, he is
required to furnish the following information:
i. The number of board meetings held during each year of the Board
term, number of meetings he attended and his attendance ratio to the
total number of Board meetings.
ii. The committee in which he participated in during each of year of the
Board term, number of meetings held by each committee, and number of
meetings he attended, and his attendance ratio to the total number of
the Committee meeting.
iii. A summary of Zain’s financial results during each year of the Board of

term.
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4.5 The candidate shall submit his request and details for nomination to Zain within the
timeline announced by the Company.

4.6 The NRC shall prepare a list of candidates, who have responded to the
announcement with their completed profile and details.

4.7 NRC shall review, objectively, all candidates’ profiles and shall short list the ones
who meet the requirements and criteria described in this Policy.

4.8 All such evaluation and short listing shall be appropriately documented in the
minutes of meeting of the NRC.

4.9 NRC shall prepare a final list of eligible candidates for nomination as Directors with
complete profiles for review by the Board.

4.10 The NRC shall present the list of eligible candidates in the Board meeting held for
the purpose of nomination, along with their recommendations to the Board.. Any
member of the Board who is unable to attend the meeting may attend by phone.
The Board may also convene by conference call.

4.11 The Board shall review and discuss the nominated candidates by the NRC to
ensure that all the requirements described in this Policy have properly been met.

4.12 The review of Board members of the candidate list and their deliberations shall be
documented in the minutes of the meeting.

413 NRC or any authorized representative from Zain shall submit the final list of
candidates to the Ministry of Commerce and Industry (“MOCI”) for approval
purposes along with the detailed profiles and the minuted resolution of the Board.

4.14 Once no objection is received from MOCI, the list shall be presented to General
Assembly for election, in line with Companies Act, Company’s Bylaws and

Corporate Governance Regulations.
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5 Approval

5.1 This Policy has been recommended by the Board of Directors at its meeting held

on

Chairman of the Board Board Secretary

5.2 This Policy has been approved by the General Assembly at its meeting held on

Chairman of the Board Board Secretary
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