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Appendix (A)
To the shareholders of stc company
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Notification of business and contracts in
which members of the Board of Directors
have a direct or indirect interest with
Saudi
“Company"”)

With reference to the requirements of
article 27, item 1 of the Company’s law,
which states, “a company’s manager or
board member may not have any direct or
indirect interest in the transactions
conducted and contracts concluded for the
company’s account without the
authorization of the partners, general
assembly, or shareholders or their
designees”. And item 71 of the Company’s
law, which states, “a member of the Board
of Directors cannot have any direct or
indirect interest in the business and
contracts that are made for the company
unless a license from the Ordinary General
Assembly was provided to the member.
Therefore, any member of the Board of
Directors is obliged to inform that Board of
his direct or indirect interest in the business
and contracts that are made for the
company”.
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Accordingly, we would like to inform you of
the following transaction and contract in
which members of the Board of Directors:
His Excellency Dr. Khaled H. Biyari, Mr.
Yazeed A. AlHumied, Ms. Rania M. Nashar,
Mr. Arndt F. Rautenberg, and Mr. Sanjay
Kapoor, have an indirect interest on, as a
representative of the PIF, which the
company is seeking a license from the
General Assembly, which is summarized as
follows:

e PIF to acquire 51% of TAWAL for a cash
consideration, where TAWAL was valued
at SAR 21.94bn, representing 100% of the
enterprise value on a cash free, debt free
basis.

e Contributing Golden Lattice Investment
Company (GLIC) to Digital Infrastructure
Company (DIC) in exchange for shares to
PIF and minorities of GLIC, where GLIC
was valued at SAR 3.03bn, representing
100% of the enterprise value on a cash
free, debt free basis.

estc to inject equity (through a capital
increase) in DIC which is estimated at SAR
532m to allow stc to maintain its agreed
43.1% shareholding in the combined
entity.

e Both amounts of the cash proceeds to stc
(for the sale of 51% of TAWAL) and stc
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and minority shareholders of GLIC will
own the remaining shares in the combined

entity.
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1. Introduction

11 stc aims to implement the Companies Law
issued by the Ministry of Commerce and the
Corporate Governance Regulations issued by
the Capital Market Authority (CMA) in the
Kingdom of Saudi Arabia, as well as the
Company Governance Charter issued by its
Board of Directors, to ensure that the
Company's operations are aligned with the best
corporate governance practices and compliant
with the relevant laws and regulations. The
Board of Directors has prepared a set of
controls and standards govern Competition
matters.

12
necessary controls to regulate the involvement

These standards aim to establish the
of those subject to this charter in any

competitive activities related to the Company.

2. Concept

The following shall be deemed a participation
in any business that may compete with the
Company or any of its activities:

a. Any of the board members’ establishing a
company or a sole proprietorship or owning of a
controlling percentage of shares or stakes in a
company or any other entity engages in
business activities that are similar to the
activities of the Company or that of its

Subsidiaries.

b. Accepting Board membership of a company
or an entity that competes with the Company or
any of its Subsidiaries, or managing the affairs
of a competing sole proprietorship or any
competing company of any form, except the
company’s affiliates.

c. The Board member’s acting as an overt or

covert commercial agent for another company
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or entity competing with the Company or its
Subsidiaries

2.1Rules of Competing:

Without prejudice to Article (27) of the
Companies Law and other relevant provisions in
these requlations, if a member of the Board, or a
member of one of its committees, desires to
engage in a business that may compete with the
Company or any of its activities, the following
actions must be taken:

2.1.1 The conflicted member must notify the
Board of the competing businesses he/she
record such

desires to engage in and

notification in the minutes of the Board

meeting .

2.1.2 The conflicted member shall abstain from
voting on the related decision in the Board
meeting, the meeting of its committees, and
General Assemblies.

2.1.3 The chairman of the Board informing the
Ordinary General Assembly, once convened, of
the competing businesses that the member of
the Board, or a member of one of its committees,
is engaged in, after the Board assesses the
board with  the
company's if he/she is in

member's competition
business or
competition with one of the branch activities
that

standards issued by the Ordinary General

it conducts in accordance with the
Assembly upon a proposal from the Board and
published on the company’s website, provided
that such businesses are assessed on annual
basis.

2.1.4 Obtaining an authorization of the Ordinary
General Assembly of the Company, or of the
Board through a delegation of the Ordinary
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General Assembly, for the Board member to
engage in the competing business.

2.2 Refusal to Grant the Authorization

If the General Assembly (or the Board of
Directors based on the delegation from the
General Assembly) rejects granting the board
member the authorization to engage in work
that would compete with the Company or any of
its activities, the member of the Board shall
resign within a period specified by the General
Assembly or the Board of directors -depending
on the situation; otherwise, his/her membership
inthe Board shall be deemed terminated, unless
he/she decides to withdraw from such contract,
transaction or competing businesses or amend
his/her
Companies

situation in accordance with the

Law and its implementing

regulations prior to the end of the period.

3. References

3.1 Companies Regulations
Decree No. M/132 dated 1/12/1443H.

issued by Royal

3.2 Corporate Governance Regulations Amended
by Resolution of the Board of the Capital Market
Authority Number 8-5-2023 Dated 25/6/1444H
Corresponding to 18/1/2023 G.

3.3 Implementing Regulation of the Companies
Law for Listed Joint Stock Companies issued by
the Capital Market Authority, amended by the
decision of the Authority's Board No. (2-26-2023)
dated 5/9/1444H corresponding to 27/3/2023G.

3.4 Company's Bylaws.

3.5 Conflict of Interest Policy and Related Party

Transactions.
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