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1.2

1.3

14

15

2.1

2.2

2.3

The Board of the Mobile Telecommunications Company Saudi Arabia ("Zain KSA”) in its
attempt to adopt a Corporate Governance Framework in line with the Corporate
Governance Regulations dated 13 February 2017 issued by the Capital Market Authority
("CMA") of the Kingdom of Saudi Arabia, and in order to ensure that it remains aligned
with the requirements of Companies Law 2015 issued by Ministry of Commerce (“MOCI”)
and leading practices in terms of Corporate Governance, has recommended this Charter
for approval by the Shareholders in General Assembly.

This Charter governs the operations of the Audit Committee (“the Committee") and
details the scope of the Committee's responsibilities and how it carries out those
responsibilities, including but not limited to its structure and procedures.

Audit Committee shall review this Charter annually and shall recommend to the Board any
changes to the extent required under any applicable regulations, as well as to bring it in
line with leading practices.

Shareholders' General Assembly shall, upon a recommendation of the Board, issue rules
for appointing the members of the Committee, the means of their nomination, the term
of their membership, and define the term of their office and the procedure to be followed
by the Committee (Article 54(c) of Corporate Governance Regulations).

The Board shall evaluate the performance of the Audit Committee annually, based upon
an annual performance report prepared by the Audit Committee. The Audit Committee
evaluation shall include an assessment of the performance and commitment of each
member to the activities of the Committee.

The Board of Directors being the governing body of Zain KSA has to ensure that the
Company's management maintains adequate policies, procedures and internal controls
for:

e Safeguarding the Company's assets.
e Properly recording the transactions and events as they take place.
e Preparing reliable financial information.
e Qverseeing and monitoring the enterprise wide risks for managing the Company's
operations.
The above aspects must be independently and periodically be assessed by the Company's
internal as well as external auditors.

To further strengthen the Internal Audit Activity in Zain KSA ("IAD") and to ensure its
objectivity and independence, the General Assembly and Board has established Zain KSA’s
Audit Committee. The primary purpose of the Audit Committee is to monitor the
company's business including records and documents, requesting any clarification
statement from the Board. In order to do so, it has the right to access the company's
records and documents and request any clarification from the Board or the Executive
Management (Article 103 of Companies Law 2015 & Article 59 of Corporate
Governance). Such review by the Audit Committee shall include monitoring amongst
other matters, the following affairs of the Company

e Adequacy and soundness of governance, internal control systems, risk
management, compliance, financial accounting and reporting policies and
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practices, financial statements and effectiveness of internal and external audit
functions.

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

e Adequacy and soundness of policies and procedures in respect of the safety and
security of the Company's assets, resources and integrity of the Company's
financial statements.

e Performance of the Company's internal and external audit functions and their
independence.

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

2.4 The above will be done without assuming any management capacity to ensure
independence.

3.1 Structure of the Audit Committee

3.11

3.1.2

3.13

3.14

3.15

3.1.6

3.1.7

3.1.8

As per Article 101 of Companies Law 2015, Article 12(5) and Article 54 (a) of
Corporate Governance Regulations, the Audit Committee shall be formed from non-
executive directorsi whether from shareholders or others, under a resolution
adopted by the Ordinary General Assembly. The majority of the Audit Committee
members shall be independent?.

In Zain KSA, Audit Committee shall consist of at least three (3) non-executive Board
members. In case the Board recommends and/or Shareholders decides, non-board
members can also be appointed as Committee members.

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

Members of the Committee shall be nominated for appointment by the Board upon
their own consideration or by recommendation from the Nomination and
Remuneration Committee ("NRC"). The Board may request the removal of a
member, subject to resolution by the General Assembly.

In case of death or resignation by a member of the Audit Committee, the Board shall
appoint a new member as a replacement, whose appointment shall be ratified in the
next General Assembly (Article 54 (c) of Corporate Governance Regulations).

No Committee member shall simultaneously serve on the Audit Committee of a
competitor of Zain KSA.

It is prohibited for a person to be a member of Zain KSA’s Audit Committee who
works or has worked in Zain KSA Finance Department, or was part of the Executive
Management or for was associated with Zain KSA’s external auditor during the
preceding two (2) years (Article 54 (d) of Corporate Governance Regulations).

One of the members shall serve as the Chairman of the Committee (hereinafter
referred to as the "Chairman"). The Chairman shall be designated by the Board.
Neither the Chairman of the Board nor the Chairman of the Executive Committee
may chair this Committee (Article 51 (c) of Corporate Governance Regulations).

! Non-Executive Director: A member of the Board of Directors who does not have a fulltime management position at the company, or who does not receive monthly or yearly salary.
2 Independent Director: a non-executive member of the Board who enjoys complete independence in his/her position and decisions and none of the independence affecting issues
stipulated in Article 20 of Corporate Governance Regulations apply to him/her.
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3.1.9

3.1.10

3.1.11

The Board shall also nominate a Vice Chairman to chair the Committee's meeting in
the Chairman's absence.

The Committee shall appoint a Secretary of the Committee (hereinafter referred to
as the "Secretary") to keep records of its proceedings and resolutions. He / She can
be one of the Committee's members or a non-Committee member and he can be
from outside the Board. If the Secretary is not a Committee member, he will attend
the Committee meetings without having any voting rights. The Secretary, if not a
Committee member, should not be involved in other duties or responsibilities that
would result in a conflict of interest with his duties as the Committee's Secretary.
Head of IAD (“HIA”) can be secretary of the Audit Committee. The Secretary is
responsible for the following:

e Keeping complete records of the Committee's meetings for the purpose of issuing
reports on the performance of the Committee to the Board.

e C(Circulating the Committee's resolutions to the concerned parties.

e (Coordinating with concerned departments regarding the Committee's
resolutions that necessitate legal compliance and regulatory procedures.

e Establishing a mechanism for tracking and following-up on the Committee's
resolutions.

e Executing any other task or responsibility assigned to him by the Committee's
Chairman or any of its members.

The Audit Committee's term of office shall be for a period not to exceed the tenure

of the Board. The membership of an Audit Committee member, if he is a Director,

shall come to an end at the expiry of his membership of the Board or by his voluntary

resignation from the Committee membership. A non-Director's membership will

cease by way of his resignation or at the end of the Committee's term.

3.2 Remuneration of the Committee

3.3

3.21

3.2.2

3.2.3

In addition to the remuneration that each member shall receive equivalent to the
entitlement of a Board member.

1.1.1.1 For meeting attendance, each member of the Committee will be paid
based on the amount as approved in Bye-Laws and a decision by the
Board.

1.1.1.2 The above amounts should be recommended by the Board for the

approval in General Assembly as required by Article 101 of
Companies Law 2015.

Committee members who are resident outside the Company's registered office
location are entitled to all out of pocket expenses incurred by them to attend the
meeting as per the policy and entitlement of non-resident Board members in Zain
KSA.

Board of Directors' reports presented to the General Assembly will disclose the
remunerations and other payments made to the Audit Committee members.

Meetings and Procedures of the Committee

3.3.1

3.3.2

The Committee shall approve its yearly meeting schedule at the first meeting of each
year. At the end of each meeting, the attendees shall appoint the date for the next
meeting.

The Audit Committee shall convene periodically, provided that at least four meetings
are held during the Zain KSA’s financial year (Article 57 (a) of Corporate Governance
Regulations).
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3.3.5

3.3.6

3.3.7

3.3.8

3.3.9
3.3.10

3.3.11

3.3.12

3.3.13
3.3.14

3.3.15

The Audit Committee shall convene periodically with Zain KSA’s external auditor and
internal audit (Article 57 (b) of Corporate Governance Regulations).

Zain KSA Internal Audit and the external auditor may call for a meeting with the audit
committee at any time as may be necessary (Article 57 (c) of Corporate Governance
Regulations).

The Audit Committee shall meet at the invitation of its Chairman or any two (2)
members. Such an invitation to be accompanied by the agenda for the meeting and
shall be hand delivered or sent to the members electronically or in any other manner
at least seven (7) days before the date of the meeting, unless waived by mutual
consent of all the members.

The agenda of each meeting shall be prepared by the Secretary of the Committee
after the approval of the Chairman.

The Committee shall meet at least four (4) times in every financial year at the
Company's registered office and may meet more frequently from time to time as it
deems necessary or 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-
conference.

No one other than the Committee members, the Secretary shall be entitled to be
present at a meeting of the Committee, but others may attend at the invitation of
the Chairman. Generally, Chief Executive Officer (CEO), Chief Financial Officer (CFO)
and HIA are invited for the Audit Committee meetings unless the Audit Committee
decides otherwise. Other senior management and chief Officers of the Company
may be invited by the Audit Committee to attend the Committee meeting. None of
the invitees shall have any voting rights.

The Chairman shall preside, when present, at all meetings of the Committee.

The presence of the majority of Committee members with the presence of the
Chairman or Vice-Chairman shall constitute a quorum for the Committee's meetings.
To present their views, feedback and decision, members can use technology means
i.e. emails, tele-conference or video-conference. (Article 102 of Companies Law
2015).

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

In case of emergencies or situations beyond the Committee's control and where the
Audit Committee cannot be convened, the Audit Committee can take its decisions
via circulation.

The Committee's resolutions shall be taken by a majority of votes.

Resolutions shall be issued by majority of votes present. In the case of a tie/deadlock
vote, the Chairman would have the casting vote (Article 102 of Companies Law
2015).

The Committee shall keep written minutes of its meetings as detailed in this
document under section 3.4 Minutes of Meetings.

Minutes of Meetings

34.1

The deliberations and resolutions of the Audit Committee will be recorded in
minutes. Such minutes will be kept with the Board of Directors' records. These
minutes will be provided to each of the Committee members after the approval of
all Committee members who have attended the meeting.
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3.4.2

The Committee shall keep a record of its meetings and report on these to the Board.
The Committee's meetings will be documented as follows:

e The minutes shall specify the date and the place of the meeting, the names of
attendees and absentees, summary of discussions held in the meeting and their
related decisions and recommendations.

e 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 otherwise the minutes
will be considered as approved.

e The Secretary shall amend the draft minutes based on the members' comments,
if any, and shall send the minutes along with these comments to the Chairman.

e The Secretary shall prepare the final minutes according to the Chairman's
recommendations and shall send them to the Committee members duly signed
by the Chairman and himself.

e The signed copy of the minutes shall be kept attached with the related
documents and correspondence in a special file.

3.5 Authority of the Committee

3.5.1

3.5.2

3.5.3

3.54

The Audit Committee's role shall be to review and advise but not to make any
business decisions unless the matter is for making a conclusion / recommendation
as a result of a review, audit, or investigation or the matter of decision has been
conferred on Audit Committee by the Board. The Committee shall demonstrate a
constructive, supportive and advisory approach.

To achieve its objectives, the Audit Committee is authorized to:

e Monitor the company's business.

e Request the Board of Directors to invite the Company's General Assembly to
convene if its business was hindered by the Board of Directors or if the Company
sustained material losses or damages (Article 103 of Companies Law 2015 and
Article 13 (c) of Corporate Governance Regulations).

e Perform the specific duties and functions enumerated in this Charter and upon
the directions and approval of the Board, to investigate any of the Company's
activities.

e Have the right to access the company's records and documents and request any
clarification from the Board of Directors or the Executive Management.

e Communicate its findings and recommendations for any corrective actions to the
Board but not take management’s decision, subject to 3.5.1 above, on behalf or
for the Company's Chief Officers and employees in this regard. The Board shall
either accept and implement the recommendations of the Audit Committee or
advise the Committee of the reasons for any deviations from the proposal.

In discharging its oversight role, the Committee is empowered to investigate any

matter brought to its attention with full access to all books, records, facilities and

personnel of the Company and the power to retain outside counsel, auditors or
consultants, or incur additional expenses for this purpose, that shall be paid by the

Company within fiscal limits agreed with the Board. This shall be carried out in

coordination with the CEO & CFO unless the Audit Committee decides otherwise.

The Audit Committee may require any Chief Officer or employee of the Company or
any of its subsidiaries and the Company's advisors (including but not limited to:
consultants, auditors and legal advisors) to meet with the Committee, after
coordinating with the CEO unless the Audit Committee decides otherwise.
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3.6

3.55

3.5.6

Individual members of the Committee shall not access independently the Company's
Chief Officers or employees without the Chairman's approval or a resolution from
the Audit Committee.

If a conflict arises between the recommendations of the audit committee and the
Board resolutions, or if the Board refuses to put the committee's recommendations
into action as to appointing or dismissing the company's external auditor or
determining its remuneration, assessing its performance or appointing the internal
auditor, the Board’s report shall include the committee's recommendations and
justifications, and the reasons for not following such recommendations (Article 56
of Corporate Governance Regulations).

Reporting Responsibilities of the Committee

3.6.1

3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

The Chairman shall report formally to the Board on its proceedings after each
meeting on all matters within his duties and responsibilities.

Make recommendations to the Board as it deems appropriate on any area within its
responsibilities where action or improvement is desired.

In compliance with Article 104 of Companies Law 2015 and Article 14 (c) of
Corporate Governance Regulations prepare an annual Audit Committee report
which shall include the following

e details of its performance of its competencies and duties stated in the Companies
Law and Its Implementing Regulations, provided that the report contains its
recommendations and the Audit Committee’s opinion on the adequacy and
efficiency of the company's internal control & financial control and risk
management systems along with other businesses within its scope of work.

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

e The Board shall make available sufficient copies of the Audit Committees' report
at least ten (10) days prior to the date set for convening the Ordinary General
Assembly at the Company's head office, and publish them on Zain KSA’s and the
Tadawul websites when publishing the invitation to convene the General
Assembly, to enable shareholders to get a copy thereof.

e Audit Committee report shall be read 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 Law 2015).

Review any other reports relating to the Committee's responsibilities and issued by
Zain KSA.

As per Article 128 of Companies Law 2015, Within thirty (30) days from the date set
for approving the financial statements, Board of Directors' Report, Auditor’s report
and the Audit Committee's Report, the Board shall lodge/file copies of these
documents with MOCI and CMA.
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The Audit Committee shall have the competence to monitor the Zain KSA’s activities and ensuring
the integrity and effectiveness of the reports, financial statements and internal control systems. The
Audit Committee will carry out the following responsibilities as set out below:

4.1

4.2

Internal Controls and Finance and Accounting Policies and Procedures

411

4.1.2

4.1.3

4.1.4

4.1.5

Review with the Company's management and internal and external auditors the
Company's policies to reasonably assure the adequacy of accounting principles and
financial practices applied (Article 55 (a) of Corporate Governance Regulations).

Review the effectiveness of the Company's internal & financial controls and risk
management system, including information technology and telecom (industry
specific) security and controls (Article 55 (b) of Corporate Governance Regulations).

Understand the scope of internal and external auditors' review of internal controls
over financial reporting, and review reports on significant findings, implications and
recommendations together with management's responses.

Review with the Head of IAD and the external auditors the coordination of audit
efforts to ensure complete coverage of key business controls and high risk areas,
improve efficiency and the effective use of audit resources.

Review and comment on any significant new policy or changes to existing finance
and accounting policies and procedures adopted by management.

External Audit and Financial Statements

4.2.1

4.2.2

4.2.3

4.2.4

4.2.5

4.2.6

Recommend to the Board the appointment, dismissal and remuneration of external
auditors. Any such recommendation must be made with regard to their
independence, cost and competencies (Article 55 (c) and 81 of Corporate
Governance Regulations).

In appointing an external auditor for the Company, the management of the Company
and the Audit Committee shall comply with the related guidelines as included in the
Section Il ‘the Auditor’ of Companies Law 2015 and resolution No. 903 dated
12/08/1414H issued by Ministry of Commerce and Industry (“MoCl)".

An invitation for external audit proposals should be requested as per the
Procurement Policies and Procedures of Zain KSA. A formal documented evaluation
of the auditors included in the short-list should be carried out CFO in agreement with
CEO. The evaluation and management's recommendation shall be submitted to the
Audit Committee for their review and recommendation. The Committee's
recommendations will be subject to the Board's approval and the Annual General
Meeting's ratification.

Review and confirm the independence of the external auditors, the objectivity,
fairness, and effectiveness of the audit activities, taking into account the relevant
rules and standards (Article 55 (c) of Corporate Governance Regulations).

Recommend a frequency for change/rotation of external auditors on a periodic
basis.

Pre-approve all audit and non-audit services provided by the external auditors,
including specific pre-approval of internal controls related services, and to ensure
the external auditors are not engaged to perform non-audit services prohibited by
law or regulations (Article 55 (c) of Corporate Governance Regulations).
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4.2.7

4.2.8

4.2.9

4.2.10

4.2.11

4.2.12

4.2.13

4.2.14

4.2.15

4.2.16

4.2.17

4.2.18

Review external audit reports, work with and support the external auditors where
practicable and to provide an alternative communication link between the external
auditors and the Board as and when needed and responding to any queries from
them (Article 55 (c) of Corporate Governance Regulations).

Oversee the arrangements for the completion of the quarterly review of interim
financial statements and year end audited financial statements. Review together
with the external auditor the audit plan (proposed audit scope) (Article 55 (c) of
Corporate Governance Regulations) and coordinating the audit effort with the IAD.

Review and analyze the interim (quarterly) and annual financial statements prior to
presentation to the Board, and provide its opinion and recommendations thereon
to ensure their integrity, fairness and transparency. (Article 55 (a) of Corporate
Governance Regulations).

Provide its technical opinion, at the request of the Board, regarding whether the
Board’s Annual Report and the Zain KSA financial statements are fair, balanced,
understandable, and contain information that allows shareholders and investors to
assess the Zain KSA financial position, performance, business model, and strategy.
(Article 55 (a) of Corporate Governance Regulations).

Review with the external auditor the audited financial statements with respect to
the audit approach, accounting adjustments and reclassifications, analyzing any
important or non-familiar issues contained in the financial reports (Article 55 (a) of
Corporate Governance Regulations) recommendations for improving the internal
controls and any other significant audit findings before these are presented to the
Board.

Review and discuss the adopted accounting policies and any changes in accounting
policies, providing opinion and recommendations to the Board.

Annually review and evaluate the external auditor's qualifications, performance and
independence, including a review and evaluation of the lead partner, taking into
account the opinions of the management including Head of IAD and present its
conclusions to the Board. The Audit Committee shall also consider the regular
rotation of the external audit firm itself to assure continuing auditor independence
in fact and in appearance.

Review the scope, terms of reference and remuneration for any Zakat and income
tax assignment which can be performed by external consultants.

On a regular basis, meet separately with the external auditors to discuss major
observations arising from interim and final audits and any other matter which the
auditors wish to highlight.

Consider, review and follow-up with management any findings raised as part of the
external auditor's Management Letter, and management's response thereto,
including timetable for implementation of any recommendations.

Review with management and external auditor the effect of changes in applicable
accounting standards and the changes of the regulations on the Company's financial
statements.

Regularly review with the external auditors any audit problems or difficulties
encountered during the course of the audit work, including any restrictions on the
scope of the external auditors' activities or access to requested information and
management's response.
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4.2.19

Regularly report to the Board any issues that arise with respect to the quality or
integrity of the Company's financial statements, the Company's compliance with
legal or regulatory requirements, the performance and independence of the
Company's independent external auditor, or the performance of the IAD.

4.3 Internal Audit

43.1

4.3.2

433

43.4

4.3.5

4.3.6

4.3.7
4.3.8

4.3.9

4.3.10

4.3.11

4.3.12

4.3.13

Ensure that the Company maintains an IAD activity to provide management and the
Audit Committee with ongoing assessments of the Company's governance, risk
management processes and system of internal controls.

Review and discuss with the Board, the IAD's budget and staffing and provide a
recommendation to the Board on the appointment of the Head of Internal Audit
(Articles 55 (b) & 76 of Corporate Governance Regulations). Ensure that there are
no unjustified restrictions or limitations and review and concur in the appointment,
replacement or dismissal of the Head of IAD.

Monitor and oversee the performance and activities of Internal Audit (Article 55 (b)
of Corporate Governance Regulations) including the annual performance appraisal
and bonus based on performance and salary increment of the Head of IAD, in
accordance with the policy of the Company. Audit Committee may also seek input
and feedback from management in this regards.

Oversee the IAD and review its charter, scope, efficiency, independence, objectivity,
performance and work plan.

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

Evaluate the internal audit procedures for establishing the annual internal audit
plan.

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

Review the internal audit scope, internal audit risk assessment and nature of the
internal audit plan and any subsequent changes, including whether or not the
internal audit plan is sufficiently linked to the Company's overall business objectives
and management's success and risk factors.

Review all internal audit reports, including executive summary,
observations/findings, implications, recommendations, management responses and
the exceptions noted and pursue the implementation of the corrective measures in
respect to the comments included in the internal audit report (Article 55 (b) of
Corporate Governance Regulations).

Review and discuss all the follow-up reports of the internal audit as well as the status
of all the significant observations/findings in the internal audit report (Article 55 (b)
of Corporate Governance Regulations).

Review with the Head of IAD the results of the internal audit efforts on a yearly basis,
or as deemed necessary, and peruse periodic and annual internal audit reports.

Supervise the Company's IAD function to ensure its effectiveness in executing the
activities and duties specified in the internal audit charter.

Review and approve, on a regular basis, the IAD risk register, audit plan and all major
changes to the plan.
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4.3.14 Review the effectiveness of the IAD, including compliance with the Institute of

Internal Auditors' (“lIA”) International Standards for the Professional Practice of
Internal Auditing.

4.3.15 On aregular basis, meet separately with the Head of IAD to discuss any matters that

the Audit Committee or Head of IAD believes should be discussed privately.

4.4 Compliance with Laws, Regulations and Internal Policies

44.1

4.4.2

Review the effectiveness of the system for monitoring compliance with applicable
laws and regulations including governance regulations, the results of management's
investigation and follow-up (including any disciplinary action) or any instances of
non-compliance including reviewing the findings of the reports of supervisory
authorities to ensure the Compliance with the relevant laws, regulations, policies
and instructions Article 55 (d) of Corporate Governance Regulations)

Review the findings of any examinations by regulatory agencies
(including but not limited to: Communications and Information Technology
Commission ("CITC"), MoCl, General Authority for Zakat and Tax ("GAZIT"), Tadawul
and CMA and internal/external auditor's observations.

4.5 Information Technology (IT) Systems Controls and Telecom Systems
Controls

45.1

The Committee shall consider and review with management, the Chief Technical

Officer (“CTQ”), the external auditors and the IAD work regarding:

e The effectiveness or weaknesses of the Company's computerized information
system controls and security.

e Any related significant findings/observations, implications and recommendations
of the external auditors and IAD together with management's responses thereto,
including the timetable for implementation of recommendations to correct
weaknesses in the system's controls, including any significant risks related
thereto and major controls over such activities.

e The status and adequacy of management information systems and other
information technology.

e The Committee shall review with the Head of IAD and the external auditors the
coordination of the audit effort to ensure complete coverage of key system
controls and risk areas related to IT controls.

4.6 Other Responsibilities

4.6.1

4.6.2

Review the contracts and proposed Related Party transactions, and provide its
recommendations to the Board in connection therewith (Article 55 (d) of Corporate
Governance Regulations),

Follow-up on allegations of material, financial, ethical or legal irregularities; look into
serious violations of the Company's policies, alleged breach of legal provisions or
contravention of the Code of Conduct and Ethics, which are highlighted by the IAD
or any other staff member. This includes investigating any issues raised by Zain KSA’s
Chief Financial Officer or any person assuming his/her duties. (Article 55 (a) of
Corporate Governance Regulations). For this purpose, also, Audit Committee shall
develop arrangements by assisting the Board in developing reporting misconduct
policies that enable Zain KSA’s employees to confidentially provide their remarks in
respect of any inaccuracies in the financial or other reports. The Audit Committee
shall ensure that such arrangements have been put into action through an adequate
independent investigation in respect of the error or inaccuracy, and shall adopt
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5.1

5.2
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5.4

5.5

5.6

5.7

appropriate follow-up procedures (Article 58 of Corporate Governance
Regulations).

4.6.3 Institute, oversee and direct any special investigations, as needed, concerning

matters relating to the Company's financial statements, internal controls,
compliance with the laws or business ethics.

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

changes in accounting principles/estimates, with the management and the external
auditors (Article 55 (a) of Corporate Governance Regulations), prior to any decision
being reached on reporting practices to be followed by the Company, and report
thereon to the Board.

4.6.5 Establish procedures for the receipt, retention and treatment of complaints received

by the Company regarding accounting, internal controls or auditing matters,
including procedures for the confidential, anonymous submission by employees of
the Company of concerns regarding questionable accounting or auditing matters.

4.6.6 The Committee shall be available at all times to receive suggestions, questions or

recommendations from the external auditors, IAD or the Chief Officers.

4.6.7 Perform other activities related to these activities as requested by the Board.

The members shall make every effort to attend all Committee meetings and to effectively
participate in discussions. The members shall inform the Chairman of the Audit
Committee in writing if they cannot attend a meeting.

The members shall maintain the confidentiality of the Company's trade secrets gained
through performing their duties and shall not publicize confidential information to
shareholders out of the General Assembly or to any other party. If members are found to
be in breach of this, they shall be dismissed from the Committee and can be held
responsible for the financial damages caused by such announcements.

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

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

The members shall be honest, truthful, objective and independent in performing their
duties.

The members shall not participate in any occupations that can violate the Code of Conduct
and Ethics or the Conflict of Interest Policy of the Company or its principles. Moreover,
the members shall not accept any occupations that are liable to give rise to conflicts of
interest with the Company and those which may prevent them from executing their duties
objectively and independently.

The members are required to disclose all personal interests (including shares' ownership
in the Company) and their nature that are executed with the Company and any personal
relation with the Board of Directors and the Chief Officers.
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The sphere of the Committee's responsibilities will make it necessary for it to maintain a good
relationship with other Board and management committees established at Zain.

New Committee members will be provided with an orientation program which will include
presentations by Chief Officers on the Company's strategic plans, its significant financial, accounting
and risk management issues, legal affairs, compliance programs, operations, Code of Conduct,
management structure, key policies, practices and internal and external auditors. In addition, each
incoming member will be provided with copies of Zain's Bylaws, Management Agreement, the
executive summary of the corporate plan, previous internal audit reports, internal audit plans and
other appropriate information.
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