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LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF
SAUDI TELECOM COMPANY
(A SAUDI JOINT STOCK COMPANY)

Scope

We have been engaged by Saudi Telecom Company (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
Extraordinary 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 January2024.

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
Extraordinary 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 Extraordinary General
Assembly (Appendix A) dated 23 January2024.

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
SAUDI TELECOM COMPANY
(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
7 March 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,
that is endorsed in the Kingdom of Saudi Arabia, which requires that we design, implement and operate a
system of quality management including policies or procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory 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
SAUDI TELECOM COMPANY
(A SAUDI JOINT STOCK COMPANY) (continued)

Description of Procedures Performed (continued)
Our procedures included:
e Obtained the notification presented the by the Company’s Board of Directors to the Extraordinary
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 January 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 member’s 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.

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.
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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”.

Telecom Company (stc) (the
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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

ScC -

Ugw Sillg Wl adellg Joleily pacill 5gi aule
né @alno amglawl &l ajlaul gulao cliacl jas
Sleo (adg Ggainll ge (oo @gigh aid dublio
g Slwllg gl guws n AB jgisall
Uit sgane i Wily /83kuwdlg iaxandl Ganlasc
LUl gl lail /3Liuwllg 1§ puisigly cuis)i /3Ll
dolell dymanll go yausy Lle Ugoall &8 pill L

Wl gaill e aule

olpll Jlgi d8 i (1o %01 émn e (Ggainll slgaiwl
aspil dlanyl doudll syaaj @i 299 (G285 Jilday
JUy Julo T1,9€ glas (Enterprise Value 100%) Jlgi
0geallg 281l 8ol slewiwl gulwl e (S>g2w

og il a3l Gl duis Hadluo oghus
ro.g.o.g.:.ul Jolbd dsluoy il pmn ¢liog (Ggainll
@i 28g a8yl Ll @4 b (9 8)ano 6330 gl
Jladiwl) duaall guud aspid dllon Ul daydll ayaaj
(S>g2w Jby o V¥ 2liay (Enterprise Value 100%)
Wguallg 281l 2ol slewiwl gulwi Lle

SR8 2lioy dpadyll Gilll @8pb Jlo iy ste syjiuw e
Ue ste & J&5 U A «Sagsw JUj ggulo OFT 2l
2 Gillg aosiall gLl 9 lgde (Goiall dnall
JoEW,|

sy dnyii) ste alln) £g9aall (G861l (Lldall yghuw o
AUl 88 iy Jlo Gwiy 8L ) gliog (Jlgi &4 pis (4o %01 J
a86nll olail whlws aJ 88g pusill (L6 duadyl

dvisdlal asill g igagoiwila =
(dagasa ddggua als daida)
FOR IDENTIFICATION PURPOSES ONLY i e diujed gl 24

Yy

—=Ernst & Young Professional Services
(Professional LLC)




B ool ool a5 S tc S
P.O Box 87912 >yl (ggaio

Riyadh 11652 - 11652 = LJI
Q, +966 11452 7000

@ www.stc.com.sa

= info@stc.com.sa

capital increase at DIC are subject to Jlgi &4 pi 9 lagaguwi dsliay ste g Ggauinll ogoyw o
adjustments as per the completion Cauny sagadyl Ll @8pd L9 §jano dayan gl
accounts mechanism at closing. géhi LaiHI%EF‘,Iao:ioJlub,ﬁJltﬁ,éstcdaﬁloa@'

e stc and PIF to contribute TAWAL to DIC .
! auaill ¢lilog (ggainll plla) dudiiall I
resulting in 43.1% stake for stc while PIF I d ‘9? & s U"":‘;‘J.

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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