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Agenda ltems

View and discuss the Board of Directors report for the fiscal year ending on 31-12-2023. (attached)
View and discuss the financial statements for the fiscal year ending on 31-12-2023.
Voting on stc’s auditor report after discussing it for the fiscal year ending on 31-12-2023.

Voting on the Board of Directors recommendation for the special one-time dividends distributions for the year 2023, of SAR (1) per share which represents 10% of the share’s par value with a total
amount of SAR 4,984.50 million, the eligibility of special dividends will be for the shareholders at the close of trading on the day of Company’s general assembly and as per the registered
shareholders in Company’s shareholders registry in the Depository Center at the end of the 2nd trading day following the day of Company’s general assembly, thus the total dividends distributed
and proposed to be distributed for the year 2023 is SAR (2.60) per share which represents 26% of the share’s par value, the distribution date will be announced later. (attached)

Voting on business and contracts between Telecommunications Towers Company (Tawal), a stc subsidiary, and Saudi National Bank. In which Mr. Yazeed A. ALHumied has an indirect interest
being a Vice Chairman of Saudi Telecom Company and Saudi National Bank Boards of Directors. The disclosed indirect interest is regarding the Sharia-compliant loan, amounted to USD 1.02
Billion (USD 0.3 Billion out of the total loan amount is a bridge loan), provided by Saudi National Bank to Tawal. Furthermore, the Public Investment Fund is considered a major shareholder in both
Saudi Telecom Company and Saudi National Bank. The contract is part of the ordinary businesses that have offered no preferential advantages. (attached)

Voting on business and contracts between Saudi Telecom Company and Saudi National Bank. In which Mr. Yazeed A. ALHumied has an indirect interest being a Vice Chairman of Saudi Telecom
Company and Saudi National Bank Boards of Directors. The disclosed indirect interest is regarding the Sharia-compliant loan, amounted to SAR 350 million provided by Saudi National Bank to
Saudi Telecom Company. Furthermore, the Public Investment Fund is considered a major shareholder in both Saudi Telecom Company and Saudi National Bank. The contract is part of the
ordinary businesses that have offered no preferential advantages. (attached)

Voting on business and contracts between Telecommunications Towers Company (Tawal), a stc subsidiary, and Saudi National Bank. In which Mr. Yazeed A. ALHumied has an indirect interest
being a Vice Chairman of Saudi Telecom Company and Saudi National Bank Boards of Directors. The disclosed indirect interest is regarding Murabaha financing, amounted to SAR 2 Billion.
Furthermore, the Public Investment Fund is considered a major shareholder in both Saudi Telecom Company and Saudi National Bank. The contract is part of the ordinary businesses that have
offered no preferential advantages. (attached)

Voting on authorizing the Board of Directors with the General Assembly authority with the rights mentioned in paragraph (1) of Article (27) of the Companies Law for one year from the date of
approval of the General Assembly or until the end of the session of the authorized Board of Directors, whichever is earlier, in accordance with the conditions mentioned in the Implementing
Regulation of the Companies Law for Listed Joint Stock Companies.

Voting on paying SAR (6,612,500) as remunerations for the members of Board of Directors for the fiscal year ending on 31-12-2023.
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The Audit Committee Report to the General
Assembly for the Financial Year 2023




Audit Committee Report to the General Assembly 2023
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It is the Board's responsibility to ensure the
implementation of appropriate control systems to
measure and manage risks. Such responsibilities
are carried out by setting a general framework to be
vigilant of the risks that the company may face,
creating an environment of Risk Management
culture on the company level to be shared with the
stakeholders and related parties, and performing
reviews of the effectiveness of the company’s
Internal Control system and procedures on an
annual basis.

The Audit Committee (AC) is responsible for
monitoring the company’s activities and verifying
the integrity of the reports, financial reports, and
Internal Control Systems as stated in the “AC
Charter” approved by The General Assembly and as
per the requirements of the “Companies Law”
issued by the Ministry of Commerce, and the
“Corporate Governance Regulations” issued by the
Capital Market Authority.

According to the results of the risk-based internal
audit activities and risk assessments of the internal
control systems, the committee’s discussion of the
periodic audit reports during its meetings with the
executive management and the internal audit, and
an independent report from an external consultant
on the adequacy of the internal control systems for
the fiscal year 2023, which concluded that the
internal control systems associated with the
critical business processes in the company are
effective in monitoring and reducing the risks
associated, and the results of its oversight and
periodic discussions with the external auditor of
the company's accounts and their unqualified
opinion on the company's consolidated financial
statements for the fiscal year 2023.
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Nothing came to the attention of the Audit
Committee (AC) regarding any significant
deficiencies in the internal control system; keep
noting that regardless of any internal control
system's effectiveness, it cannot provide absolute
assurances, but it does provide reasonable
assurances about the integrity and effectiveness of
the internal control systems.
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Resolution No. (v¢.vav1) gy iy

In accordance with the authorities vested in
the Board of Directors and reference to the
Audit Recommendation  No.
(2402763) dated (18/2/2024), (attached),

which resolved to recommend to the Board of

Committee

Directors to approve the stc 2023 annual
consolidated financial statements before being
submitted to the General Assembly for review
and discussion, and reference to the Dividends
Policy approved by the Extraordinary General
Assembly held on 30/8/2022;

The Board of Directors reviewed the stc 2023
annual consolidated financial statements and

the attached presentation regarding the

proposed additional dividends. After
deliberation and based on the Audit
Committee Recommendation and the

approved Dividends Policy, the Board of

Directors resolved to:

First: Approve stc annual Consolidated
financial statements for the fiscal
2023

statements to the General Assembly

year and submit the

for review and discussion.

Second: Auditor
Report for the fiscal year ending
on 31/12/2023 and submit the

report to the General Assembly for

Approve stc External

discussion and making a decision
in its regard.
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External Auditor report for the business and contracts with the Saudi National Bank

Ordinary General Assembly Meeting
(First Meeting) 25 April 2024 at 8:30 PM
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Dear Saudi Telecom Company (stc)

Shareholders,

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”. we list below the transactions
and contracts where the Board Members will
have indirect interest, and stc is seeking to
obtain the General Assembly authorization
which are listed as follows:

1) Voting on transactions and contracts
between Telecommunications Towers
Company (Tawal), a stc Subsidiary, and
the Saudi National Bank (SNB). The
transactions and contracts have an
indirect interest for Mr. Yazeed A. AL-
Humied, a Vice Chairman of stc & SNB
Boards of Directors, as per the disclosure

i lal asill g igigcowigld =
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—=Ernst & Young Professional Services
(Professional LLC)
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2)

3)

letter No. (2311946) dated 19/9/2023.
The disclosed indirect interest is
regarding the Sharia-compliant loan,
amounted to USD 1.02 Billion (USD 0.3
Billion out of the total loan amount is a
bridge loan), provided by SNB to Tawal.
Furthermore, the Public Investment
Fund is considered a major shareholder
in both stc and SNB. The transaction is
part of the ordinary businesses that have
offered no preferential advantages.
Voting on transactions and contracts
between Saudi Telecom Company (stc)
and the Saudi National Bank (SNB). The
transactions and contracts have an
indirect interest for Mr. Yazeed A. AL-
Humied, a Vice Chairman of stc & SNB
Boards of Directors, as per the disclosure
letter No. (2311947) dated 19/9/2023.
The disclosed indirect interest is
regarding the Sharia-compliant loan,
amounted to SAR 350 million provided
by SNB to stc. Furthermore, the Public
Investment Fund is considered a major
shareholder in both stc and SNB. The
transaction is part of the ordinary
businesses that have offered no
preferential advantages.

Voting on transactions and contracts
between Telecommunications Towers
Company (Tawal), a stc Subsidiary, and
the Saudi National Bank (SNB). The
transactions and contracts have an
indirect interest for Mr. Yazeed A. AL-
Humied, a Vice Chairman of stc & SNB
Boards of Directors, as per the disclosure
letter No. (2400116) dated 2/1/2024.
The disclosed indirect interest s
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regarding the Murabaha financing, for an
amount of 2 Billion Saudi Riyals. The PIF
is also considered a major shareholder in
both stc and SNB. The transaction is part
of the ordinary businesses that have
offered no preferential advantages. The
transaction is part of the ordinary
businesses that have offered no
preferential advantages.
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Ernst & Young Professional Services (Professional LLC) C.R. No. 1010383821

Paid-up capital (SR 5,500,000 — Five million five hundred thousand Saudi Riyal)
Head Office Tel:  +966 11 215 9898
Al Faisaliah Office Tower, 14" Floor +966 11 273 4740
King Fahad Road Fax: +966 11 273 4730
Building a better ~ P.O. Box 2732
working world Riyadh 11461 ey.ksa@sa.ey.com
Kingdom of Saudi Arabia ey.com

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 Ordinary
General Assembly on the transactions and contracts in which a member of the Company’s Board of Directors
have a direct or indirect personal interest in them dated 15 March 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 -2022).

e Notification presented by the Company’s Board of Directors to the Ordinary General Assembly
(Appendix A) dated 15 March 2024.

e Declarations submitted by one of the Company’s Board of Directors’ members regarding the
transactions and contracts in which a member of the Company’s Board of Directors has a direct or
indirect personal interest in them.

e Meeting minutes of the Board of Directors meeting which include disclosures by one of the
Company’s Board of Directors’ members regarding transactions and contracts in which a member
of the Company’s Board of Directors has 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 Ordinary
General Assembly (Appendix A) regarding the transactions and contracts entered between one of
the Board of Directors’ members directly or indirectly with the Company dated 15 March 2024.

e Obtained the declarations from one of the Company's Board of Directors’ members for the
transactions and contracts done with the Company’s in which the member of the Company’s Board
of Directors has a direct or indirect personal interest in them.

e Obtained Board of Directors minutes of meetings that indicates the member’s notification to the
Board of Directors of transactions and contracts done with the Company in which the member of
the Company's Board of Directors has 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.

for Epast & Young

(r7 /\

Saad M. Al-Khathlan CR. 1010353551
Certified Public Accountant Apadalastligpatai £

(dagasa ddggua sl deita)

License No. (509)

Riyadh: 10 Ramadanl445H
(20 March 2024)
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