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RESPONSIBILITY STATEMENT

Individuals Responsible for the Prospectus
This Prospectus has been prepared by:
Name: Bader Fahad Al-Rezaihan

Title: CEO

Address: Shuwaikh - Free Trade Zone - Al-Jahra Street - Al-Nafisi Contracting Building, State of Kuwait

Acknowledgement and Responsibility Statement

Each of the Directors of the Issuer, whose names appear in this Prospectus, hereby accepts full responsibility for the
information contained herein. To the best of their knowledge and belief, and having taken all reasonable care and
conducted full and detailed due diligence to ensure that such is the case, the Directors confirm that:

- The information contained in this Prospectus is true, complete, accurate, and not misleading in any material
respect;

- All material information relating to the Issued Shares and the Issuer has been fully disclosed, thereby enabling
potential investors to make an informed decision as to whether or not to subscribe for the Issued Shares; and

- All relevant provisions of Law No. 7 of 2010 and its amendments regarding the establishment of the Kuwait
Capital Markets Authority and the regulation of securities activities, together with its Executive Bylaws (as
amended), including Book Eleven thereof, as well as the Companies Law, its Executive Bylaws, and all
instructions and circulars issued by the Kuwait Capital Markets Authority from time to time, have been duly
complied with in connection with the preparation and issuance of this Prospectus.

Executed on behalf of the Board of Directors of the Issuer:
Name: Bader Fahad Al-Rezaihan
Title: CEO

Signature: Y -

Date: 17/12/2025



IMPORTANT NOTICES

Disclaimer and Responsibility Statement

This Prospectus contains information regarding Digitus Group for Digital Infrastructure, Data Centers &
Communications K.S.C.P. (“Digitus” or the “Company” or the “Issuer”) in connection with its share capital increase,
including details relating to the offered shares, subscription procedures, and the applicable terms and conditions.

The Issuer has not authorized any person or entity to provide or make any statement, information, or representation
concerning the Issuer or the offered shares, other than as expressly set forth in this Prospectus or as otherwise approved
by the Issuer in writing for that purpose. Any statements, information, representations, or assumptions made or
provided by third parties shall not be relied upon as having been authorized by the Issuer, whether in its capacity as
Issuer, Issuance Advisor, or Subscription Agent, except as expressly stated herein.

The Issuer has exercised all reasonable care and conducted appropriate inquiries to ensure the accuracy and
completeness of the information contained in this Prospectus as of its date. Certain information herein, particularly
relating to the market and industry sectors in which the Issuer operates, has been obtained from external or public
sources. While neither the Issuer nor its advisers have any reason to believe that such information is materially
inaccurate or misleading, no independent verification of such data has been undertaken, and therefore no
representation or warranty (express or implied) is made as to its accuracy, reliability, or completeness.

The information contained in this Prospectus is subject to change after the date of issuance. The Issuer’s financial
condition and the value of the shares may be affected adversely by future developments, including, without limitation,
changes in inflation, interest or financing rates, taxation, economic and political conditions, or other factors beyond
the Issuer’s control. Neither the delivery of this Prospectus nor any written, verbal, or printed statement in relation to
the offering shall be construed as a representation or warranty of any future performance, results, or events.

This Prospectus does not constitute a recommendation by the Issuer, its advisers, or any of their affiliates to participate
in the share offering. The information contained herein is of a general nature and does not take into account the
investment objectives, financial situation, or particular needs of any specific potential investor. Each recipient of this
Prospectus shall be solely responsible for obtaining independent professional advice in respect of the Issuer, the
offering, and any investment decision to subscribe for the offered shares. Each prospective investor must undertake
their own independent assessment and due diligence of the Issuer, the offered shares, and the information contained
herein, including obtaining financial, legal, and tax advice as deemed appropriate.

Prior to subscribing for any offered shares, each potential investor should consult with a financial advisor licensed by
the Kuwait Capital Markets Authority and conduct an independent evaluation of the merits and risks associated with
the investment. The sole purpose of this Prospectus is to provide background information regarding the Issuer to assist
recipients in making their own independent evaluation of the offering.

The distribution of this Prospectus and the offering of the Issue Shares in certain jurisdictions outside the State of
Kuwait may be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer and
the managers to inform themselves of, and comply with, any such restrictions.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities in the United
States or in any other jurisdiction where such offer or sale would be unlawful. The securities described herein have
not been and will not be registered under the U.S. Securities Act of 1933, as amended, nor with any securities
regulatory authority in any state or jurisdiction of the United States, and may not be offered, sold, pledged, or otherwise
transferred within the United States or to, or for the account or benefit of, U.S. persons.

No person has been authorized to give any information or make any representation in connection with the offering of
the Issue Shares other than those contained in this Prospectus. Any such information or representation not contained
herein should not be relied upon as having been authorized by the Issuer, whether in its capacity as Issuer or as



Subscription Agent. The delivery of this Prospectus or the completion of any sale made hereunder shall not imply that
there has been no change in the affairs or financial condition of the Issuer since the date of this Prospectus.

The Issue Shares may not be suitable for all investors. Each prospective investor must determine, based on their own
circumstances, the appropriateness of such investment and, in particular, should:

=  Possess sufficient knowledge and experience to evaluate the merits and risks of investing in the Issue Shares
and to understand the information contained in this Prospectus;

=  Have access to appropriate analytical tools to evaluate such investment in the context of their overall financial
situation and portfolio;

= Have adequate financial resources and liquidity to bear the economic risk of an investment in the Issue
Shares;

= Possess a full understanding of the terms of the Issue Shares and familiarity with trading and investment
practices in the relevant financial markets; and

= Be capable, cither alone or with the assistance of a professional adviser, of assessing possible scenarios,
economic developments, and other factors that may affect their investment and their ability to bear potential
losses.

The financial information contained in this Prospectus for any period ending after 30 June 2025 has not been reviewed
or audited.

By accepting and reviewing this Prospectus, each recipient acknowledges and agrees to comply with its terms and
represents that they are solely responsible for ensuring full compliance with all applicable laws, including obtaining
any required governmental or non-governmental approvals prior to making any purchase of the offered shares.

Financial and Statistical Information

Unless otherwise indicated, references in this Prospectus to “KWD”, “KD”, “Kuwaiti Dinars”, or “Dinars” refer to
the lawful currency of the State of Kuwait, and references to “USD”, “US$”, or “$” refer to United States Dollars.
The term “Business Day” means the day on which Boursa Kuwait and banks are open for business in the State of
Kuwait, excluding Fridays and Saturdays and official holidays.

Certain figures and percentages in this Prospectus have been subject to rounding adjustments. Accordingly, numerical
data presented in different tables may vary slightly, and totals shown may not precisely equal the arithmetic sum of
the preceding figures.

Where statistical information has been sourced from publications or external sources, the Issuer believes such
information represents the most recent data available from those sources. Financial information for any period ending
after 30 June 2025 has not been audited.

Forward-Looking Statements

Certain statements contained in this Prospectus may constitute forward-looking statements. Such statements include
references to the Issuer’s plans, objectives, strategies, anticipated performance, and future operations, as well as
assumptions underlying these expectations. Words and expressions such as “anticipates,” “believes,” “expects,”
“intends,” “plans,” “aims,” “seeks,” “may,” “will,” “should,” and similar terminology generally identify forward-
looking statements.

LEINT3 LRI

These statements are based on the Issuer’s management’s current expectations regarding future events and financial
performance. Although the Issuer believes such expectations and assumptions to be reasonable as of the date of this
Prospectus, the actual results, performance, or achievements may differ materially due to various risks and
uncertainties, including but not limited to:

=  General economic conditions and business activity in Kuwait and other jurisdictions;
* The Company’s ability to implement its strategies and achieve its growth and expansion objectives;
=  Market risks, technological developments, and changes affecting the telecommunications sector;



=  Fluctuations in interest rates, inflation, taxation, stock market conditions, and currency values;

= Changes in laws, regulations, or competition frameworks applicable to the Company’s business;
= Political, social, or economic instability;

= Natural disasters or other disruptions to operations;

= Labor strikes or workforce disruptions; and

=  The Company’s ability to retain key management and skilled employees.

Investors are urged to review carefully the section titled “Risk Factors” in this Prospectus for a discussion of the
principal risks associated with an investment in the Issue Shares.

Forward-looking statements speak only as of the date of this Prospectus. The Issuer expressly disclaims any obligation
to update or revise such statements to reflect any change in expectations, events, or circumstances occurring after the
date hereof, except as required under applicable law.

DISCLAIMER:

We advise you to consult a licensed professional, in accordance with Kuwait Capital Markets Authority Law No. 7 of
2010 and its Executive Regulations (as amended), who is qualified to provide advice on the contents of this prospectus
before deciding whether or not to subscribe to the shares.

This prospectus was approved by the Kuwait Capital Markets Authority on 8 January 2026. It has been prepared in
accordance with the provisions of Law No. 7 of 2010 concerning the Establishment of the Kuwait Capital Markets
Authority and the Regulation of Securities Activities, and its Executive Regulations and amendments. The members
of the Board of Directors of the issuing company and the persons named in this prospectus under the heading
"Management" are jointly and severally responsible for the accuracy and validity of all information contained herein
relating to the issuing company or the issued shares. They further affirm that, to the best of their knowledge and after
making all reasonable inquiries, there are no other facts or information which, if omitted, would affect the accuracy
or validity of any statement or information contained herein.

The issuing company acknowledges its responsibility for any inaccuracies in the prospectus and affirms that, to the
best of its knowledge and after conducting all reasonable inquiries, this prospectus does not omit any material
information and has been prepared based on accurate and truthful information. The issuing company further
acknowledges that all necessary requirements and procedures have been followed and that all required documents
have been submitted in accordance with the Kuwait Capital Markets Authority Law.

The issuing company's legal counsel acknowledges having reviewed this prospectus and related documents provided
by the issuing company and, to the best of its knowledge and after conducting all reasonable inquiries, confirms that
the prospectus meets all relevant legal requirements and that the issuing company has obtained all necessary approvals
to ensure the validity and enforceability of its obligations.

The Kuwait Capital Markets Authority does not bear any responsibility for the contents of this publication, nor does
it guarantee its accuracy or completeness. It also expressly and explicitly disclaims any liability of any kind for any
loss that may arise or occur as a result of reliance on any part of this publication and will not be a party to any claim
for damages arising from this publication.



TABLE OF CONTENTS

RESPONSIBILITY STATEMENT ..ottt sttt sttt et sbe st ettt b e sbe e 2
IMPORTANT NOTICES ...ttt ettt sttt ettt sbe e at et e s bt et e sbeeate st e eaeenbesbeeneenbesaeenes 3
SUMMARY OF THE ISSUANC E.......cootieitetee ettt sttt ettt st e sbe e sbe e st see et s 7
SUBSCRIPTION AND SALE ...ttt ettt ettt st sttt sbe e sae e st s beesbeesbeenas 11
TERMS AND CONDITIONS OF THE ISSUE ....ooitiiiiitieeeee ettt sttt 13
USE OF PROGCEEDS ...ttt sttt sttt st et sttt bt et e sbe et e bt s at et e s be et e sbeeatenbesaeenes 18
BUSINESS DESCRIPTION OF THE ISSUER .....oouiiiiiiiiienieeeetee ettt sttt 19
BUSINESS OVERVIEW AND STRATEGY ..ouvtiiiiiiiiiteiieeiteniee sttt sttt ettt sveesaeesaeesaeesaseeneees 22
MANAGEMENT ...ttt ettt sttt e b e b e sb e e s et e sate et e e beesbeesseesatesabesnbeenseenseesseesaseensean 24
RISK FACTORS ...ttt ettt sttt et s h et e b e st et e e bt en e e s bt e atestesaeentesbeeatebesaeeneesaeeneas 28
LEGAL RISK FACTORS ..ottt sttt she et be et et s aeentesbe et e sbesaeentesneeneas 29
TAXATION L.ttt ettt e a et e s bt et e bt e a e et e sbeeatesbeebtenbe e bt enteabeeatebesaeentesbeentebesatensesneeneas 32
MAJOR CONTRACTS ..ottt ettt sttt ettt e s b e s et s et et e e beesbeesaeesabesabesnbeenbeenseesseesasesnsenn 34
GENERAL INFORMATION ....ooottiiiiiiieieectee ettt sttt et sbe e st satesbe st e b e esbaesaeesatesnteensaesbeesanesanenas 35
PREVIOUS ISSUANCES ...ttt ettt st be st et e s he et s bt et e stesaeentesbeentesbesatentesneeneas 37
PROFIT DISTRIBUTIONS BY THE COMPANY ...ttt sttt st s 38
ISSUER’S MEMORANDUM AND ARTICLES OF ASSOCIATION.......cccciiirienineeienieeeesieeeeee e 39
FINANCIAL STATEMENTS ...ttt ettt ettt sttt s he et sbe st sbesbe et esbeeatesbesaeentesbeeanes 40
Yo7 1= g T [t RSP 42



SUMMARY OF THE ISSUANCE

The following summary should be read as an introduction to, and is qualified in its entirety by reference to, the more
detailed information appearing elsewhere in this Prospectus. This summary does not contain all the information that
prospective investors should consider before deciding to invest in the Issue Shares and does not purport to be complete.
Accordingly, any decision by a prospective investor to invest in the Issue Shares should be based on consideration of

this Prospectus as a whole.
Issuer

Issuer’s Address
Offering Type

Issue Price
Nominal Value
Issuance Premium

Total number of Issued and Paid-up Shares immediately
prior to Offering

Number of Issue Shares

Number of Issue Shares underwritten

Value of underwritten Issue Shares

Total number of shares immediately following the
Offering
Issuer’s issued capital immediately following the Offering

Percentage increase in Issued and Paid-up share Capital

Total value of the Offering
Offering

Offering Expenses

Offering Fees

Record Date

Offering/ Subscription method

Digitus Group for Digital Infrastructure, Data Centers &
Communications K.S.C.P.

Shuwaikh - Free Trade Zone - Al-Jahra Street - Al-Nafisi
Contracting Building

Public Offering to subscribe for Issue Shares with pre-emption
rights to Eligible Subscribers.

100 Fils per Issue Share
100 Fils per Issue Share
Nill

47,391,420

60,000,000
Nill

Nill
107,391,420

KWD 10,739,142

The capital of the Issuer will be increased by KWD
6,000,000 representing an increase of approximately 126.6%

KWD 6,000,000
Means the Issue of shares

Estimated to be approximately KWD 150,000. The Issuer shall
be responsible for all costs relating to the Offering which
includes offering management fees, marketing expenses,
printing and distribution expenses and other related expenses.

No subscription fees will be imposed on the shares, as the
Issuer will bear all issuance costs.

3 February 2026

Subscribers may submit the Subscription Application Form
online via the https:/www.ipo.com.kw (“Subscription
Website”) or [PO Kuwait Mobile Application (“Mobile
Application”) operated by Kuwait Clearing Company during
the Subscription Period as described in the Terms and
Conditions of the Issue section of this Prospectus.
Amendments to and/or withdrawal of the Subscription
Application Form shall not be permitted once submitted. Upon
submission, the Subscription Application Form shall serve as
a legally binding agreement between the subscribers and the
Issuer.



https://www.ipo.com.kw/

Subscription Period

The Period of Disposal of The Preemption Rights

Allocation date

“Eligible Subscribers” or “Subscribers”

Minimum Subscription

Period for Listing the Preemption Rights

Subscription for Additional Issue Shares

Allocation of Issue Shares

From 4 February 2026 to 18 February 2026 (inclusive)
From 4 February 2026 to 11 February 2026 (inclusive)

Within five business days of the date of the closure of
the Subscription Period or subsequently-extended
Subscription Period(s) (if any).

Include:

(a) Eligible Shareholders: Registered holders of
Existing Shares recorded in the Company’s
shareholder register with the Kuwait Clearing
Company K.S.C. at the close of trading on Boursa
Kuwait on the Record Date (any trade of the
Company’s shares prior to the Record Date, but
which have not completed the trade settlement
process of Boursa Kuwait as of the Record Date (Ex
Rights Date), and as a result have not yet been
registered on the Company’s shareholder registry,
will not be considered in determining the Eligible
Shareholders of record as of the Record Date); and

(b) other right holders who have obtained such rights by
way of transfer without consideration or purchase
during the Preemption Rights Trading Period, which
commences on the first day of the Subscription
Period and ceases five Business Days prior to the
day of closing of the Subscription Period.

1 Issue Share

The listing of the Preemption Rights shall be from the date of
commencement of subscription in the Preemption Rights until
the date on which the Issuer

discloses the results of the Offering.

Eligible Subscribers have the right to subscribe for additional
Issue Shares (“Additional Issue Shares”) in addition to their
entitlement to Issue Shares. Such subscription shall be made at
the Offering Price (i.e., 100 fils per Additional Issue Share).

Eligible Subscribers who apply for Issue Shares and submit the
Subscription Application Form to the Clearing and Depositary
Agent prior to the end of the Subscription Period will be
entitled to subscribe for Issue Shares at a ratio of 126.6%
(rounded, and adjusted fractional shares, if any) of their
existing shareholding as of the Record Date, taking into
account the Issuer’s treasury shares, if any. Holders of
Preemption Rights shall be entitled to subscribe for the
number of Issue Shares corresponding to the acquired
rights. If the Eligible Subscribers have not fully subscribed to
their entitlement to the Issue Shares, such unsubscribed Issue
Shares will be allocated to those Eligible Subscribers who
applied for more than their entitlement to the Issue Shares. If
the aggregate number of the Additional Issue Shares exceeds
the number of available unsubscribed Issue Shares, such
shares will be allocated to those Eligible Subscribers applying
for such Additional Issue Shares pro rata to their subscription
for the Additional Issue Shares. The allocation of the
Additional Issue Shares shall be final without any recourse or
liability against the Issuer (see Section Terms and Conditions
of Issue).



Use of Proceeds

Excess Offering Monies

Offering Terms

Dividends

Voting Rights

Share value in the event of liquidation of the Company

Recover the value of
shares

Rights arising from the Issue Shares in the event of
liquidation of the Issuer

Subsequent Equity Subscriptions

Process and Procedures
in the event of an undersubscribed Issue
Subscribers

The proceeds of the Offering will be allocated to strengthening
the Issuer’s capital base, enhancing its financial position, and
supporting its strategic growth initiatives. In addition, a
portion of the proceeds may be used to fund general corporate
purposes and provide the Issuer with greater financial
flexibility to pursue future opportunities.

Excess offering monies, if any, will be returned to subscribers
who have participated in the Offering without any interest to
the subscribers and without any commission, charge or
withholding by the Company.

The Rights Offering is being made to, and is only capable of
acceptance by, Eligible Subscribers. The Issuer and the
Clearing and Depositary Agent retain the right to reject, in full
or in part, any Subscription Application Form, which is not in
compliance with the terms of the Offering. Once submitted,
Subscription Application Forms cannot be amended or
withdrawn.

The Issue Shares will be entitled to receive any dividends
declared by the Issuer in the future.

The Issuer has only one class of share. Each Issue Share
entitles the holder to one vote, and each Shareholder has the
right to attend and vote at a General Assembly. No
Shareholder has any preferential voting rights (see Section
Terms and Conditions of Issue).

In the event of liquidation of the Company and prior to the
Offering, the book value per share is 49 Fils according to the
financial statements for the year ended 30 June 2025.

Existing and new shareholders can recover the shares’ value
(either profit or loss) through direct sale on Boursa Kuwait.
There are no differences in any of the rights between the Issue
Shares and Existing Shares.

A shareholder is entitled to receive a portion in proportion to
the shares they hold from the Issuer’s assets on liquidation
behind claims of any preferred shareholders, if any, and
following repayment of the Issuer’s debts and other costs pari
passu with all other holders of ordinary shares..

The holders of Issue Shares will be entitled to benefit from pre-
emptive rights in subsequent public equity subscriptions.

If the share capital increase has not been fully subscribed for
during the Subscription Period, the Board of Directors of the
Company may decide to extend the Subscription Period. If the
share capital increase has not been fully subscribed for during
the extended Subscription Period, the Board of Directors of the
Company may decide to either, (i) Offer the Issued Shares to
the Public (ii) retract the share capital increase and
Preemption Rights holders shall not be entitled to
compensation or recourse against the Issuer, the
Clearing and Depositary Agent, or the Subscription
Agent, or (iii) limit the share capital increase to the amount
actually subscribed for. Subscribers for the Issue Shares will
not have a right of retraction except as per the Law permits.



Listing of Shares

Taxation

Summary of the Consolidated Financial Position as at
30/6/2025

Summary of the Consolidated Financial Position as at
31/12/2024

Summary of the Consolidated Financial Position as at
31/12/2023

Summary of the Consolidated Financial Position as at
31/12/2022

Risk Factors

Date of the Extraordinary General Assembly decision
to approve the authorized, issued and paid-up

share capital increase

Regulatory Authorities

Auditor

Issuance Advisor and Subscription Agent
Clearing and Depositary Agent

Legal Advisors

Law

Courts
Directors of Issuer

A statement of Issue Shares will be issued and the Issue Shares
will be listed on Boursa Kuwait following the close of the
Subscription Period, the final allocation of the Issue Shares
and completion of all the necessary regulatory procedures and
will be traded without any restrictions and will be equal in
rights to the Existing Shares.

Payments made by the Issuer in respect of the Issue Shares
could become subject to taxation (as stated in the Taxation
Section)

Total assets: KD 24,565,403

Total liabilities: KD 19,993,267
Paid up capital: KD 9,250,000
Shareholders' Equity: KD 4,572,136

Total assets: KD 24,338,656

Total liabilities: KD 19,891,984
Paid up capital: KD 9,250,000
Shareholders' Equity: KD 4,446,672

Total assets: KD 26,769,038

Total liabilities: KD 18,565,109
Paid up capital: KD 9,250,000
Shareholders' Equity: KD 8,203,929

Total assets: KD 29,478,617

Total liabilities: KD 19,758,142

Paid up capital: KD 9,250,000

Shareholders' Equity: KD 9,720,475

An investment in the Offering involves certain risks, which
can be broadly grouped into three categories: (i) risks relating
to the Issuer, (ii) risks associated with the industries in which
the Issuer’s subsidiaries operate and the legal and regulatory
framework in Kuwait, and (iii) risks specific to the Issue
Shares. Investors should carefully consider these risks before
deciding to invest in the Issue Shares (see Section “Risk
Factors”).

07/12/2025

The Kuwait Capital Markets Authority and the Ministry of
Commerce and Industry

BDO Al Nisf & Partners

Kamco Investment Company K.S.C. (Public)

Kuwait Clearing Company K.S.C.

Ayan Law Firm

Kuwaiti Law

Courts of the State of Kuwait

Salem Mutheeb Al-Ozainah Chairman

Bader Fahad Al Rezaihan Vice-Chairman
Imad Habeeb Jawhar Hayat Board Member
Abdulmohasen Saleh Altukhaim  Board Member

Amer Ahmed Bazie Al-Yaseen Board Member
(Independent)



SUBSCRIPTION AND SALE
Shares Offered in the Offering
The Issuer is offering 60,000,000 Ordinary Shares (the “Issue Shares™).
Offer Price per Issue Share

The Offering Price has been set at 100 fils per Issue Share, comprising the nominal value of 100 fils per Issue Share
and with no issuance premium.

Subscribers

The Offering shall be open exclusively to shareholders registered in the Issuer’s shareholder register as of the Record
Date, who shall be entitled to exercise their Preemption Rights to subscribe for the Issue Shares and to holders of
Preemption Rights as applicable.

Any Eligible Subscriber who fails to subscribe or has sold or waived their Preemption Rights shall be deemed to have
waived their rights to subscribe to the Issue Shares, whether in whole or in part, for the benefit of other subscribers,
with or without consideration, in accordance with the rules and procedures of Boursa Kuwait and the Kuwait Clearing
Company, and as set out in this Prospectus.

Applicants shall access the subscription website through the following link: www.ipo.com.kw or IPO Kuwait Mobile
Application. Individuals must register their Civil ID number, while corporate applicants must register their
Commercial Registration number. The system will then verify the applicant’s eligibility to subscribe.

Each Eligible Subscriber shall be entitled to subscribe for Issue Shares at a ratio of 126.6% (rounded, and adjusted
for treasury and fractional shares, if any) of their existing shareholding as of the Record Date, taking into account the
Issuer’s treasury shares, if any. Holders of Preemption Rights shall be entitled to subscribe for the number of Issue
Shares corresponding to the acquired rights.

Subscribers may also apply for Additional Issue Shares at the Offer Price. Any remaining unsubscribed Issue Shares
shall be allocated on a pro-rata basis among applicants for Additional Issue Shares.

Subscribers shall not be entitled to receive any proceeds from the Offering.

If the capital increase is not fully subscribed during the Subscription Period, the Issuer’s Board of Directors may, with
the approval of the Kuwait Capital Markets Authority, extend the Subscription Period for one or more additional
periods, provided that the total Subscription Period, including any extensions, does not exceed three months.

In the event that the capital increase remains unsubscribed after the extended period, the Board of Directors may
decide either to retract the capital increase or to limit the capital increase to the amount actually subscribed. Subscribers
shall have a right of retraction only in accordance with applicable law.

Rights Attached to the Issue Shares

The Issuer has a single class of Ordinary Shares. Each Issue Share entitles its holder to one vote and the right to attend
and vote at the Issuer’s General Assembly meetings. No shareholder enjoys any preferential voting rights.

Once issued, the Issue Shares shall rank pari passu with the Issuer’s existing shares in all respects, including
entitlement to any dividends declared by the Issuer and participation in the Issuer’s net assets upon liquidation after
settlement of its liabilities.

Exercise and Disposal of Preemption Rights

Subscribers may take any of the following actions:


http://www.ipo.com.kw/

=  Exercise their Preemption Rights, in whole or in part, to subscribe for Issue Shares;

=  Exercise their Preemption Rights to subscribe for Issue Shares and apply for additional Issue Shares;

= Trade their Preemption Rights by sale and/or purchase during the Subscription Period and up to five Business
Days prior to Subscription Period closing, in accordance with the relevant rules of Boursa Kuwait;

= Assign, without consideration, their Preemption Rights (in whole or in part) to another party during the
Subscription Period and up to five Business Days prior to its closing, in accordance with the applicable rules
of Boursa Kuwait and the Kuwait Clearing Company; or

=  Choose not to exercise, assign, or trade their Preemption Rights, in which case their entitlement to subscribe
for Issue Shares shall lapse and such rights may be allocated to other Eligible Subscribers.

Eligible Subscribers who do not exercise their Preemptive Rights will experience a proportional reduction in their
ownership percentage of the Issuer’s share capital and may experience a change in the value of their Existing Shares.

Any person who disposes of their Preemption Rights, whether by sale or assignment, shall no longer be entitled to
subscribe for the Issue Shares represented by such rights. However, the transferee of such rights shall be entitled to
subscribe for the corresponding number of Issue Shares or further dispose of them in accordance with the applicable
laws, regulations, and procedures of the Kuwait Capital Markets Authority, Boursa Kuwait, and the Kuwait Clearing
Company, provided that such disposal by means of trading occurs at least five Business Days prior to the closing of
the Subscription Period or, if by means of transfer without consideration, occurs at least five Business Days prior to
the closing of the Subscription Period.

The transferor and transferee shall visit Boursa Kuwait, Fifth Floor to complete the transfer. Individuals shall provide
copies of their civil identifications and the authorized representatives of non-natural entities shall provide To Whom
It May Concern Letter (Ministry of Commerce and Industry) along with the authorized signatories extract.

Maximum Subscription

Subscribers may apply for any amount of Additional Issue Shares, which will be allocated only in the event that
unsubscribed Issue Shares remain after the initial subscription period. Such unsubscribed shares will be allocated to
applicants for Additional Issue Shares on a pro-rata basis.

Subscription Period

The Subscription Period shall commence on 4 February 2026, and shall close on 18 February 2026 at 1:00 p.m.,
unless extended in accordance with the terms of this Prospectus and subject to the prior approval of the Kuwait
Capital Markets Authority.



TERMS AND CONDITIONS OF THE ISSUE
Subscription Agreement

The Issuance Advisor and Subscription Agent have entered into a Subscription Agreement with the Issuer pursuant to
which, and subject to the satisfaction of certain conditions precedent, they have agreed to exercise due care and take
all necessary measures to facilitate the offering of the Issue Shares to Subscribers at the Issue Price.

For the avoidance of doubt, the Issuance Advisor and Subscription Agent shall not, under any circumstances, be
obliged to subscribe for or underwrite any portion of the Issue Shares that remain unsubscribed following the
conclusion of the Offering.

Subscription Process

Subscriptions and all required documents must be submitted through the Subscription Website or Mobile
Application operated by Kuwait Clearing Company.

All Subscribers must:

1. Login to the Subscription Website via the link: https://www.ipo.com.kw or download the IPO Kuwait Mobile
Application operated by Kuwait Clearing Company.

2. In the event the Subscriber is an individual, they shall register their Civil ID number, and then the system will
verify the eligibility of the Subscriber.

3. In the event the Subscriber is a legal entity or a company, the Subscriber must enter the commercial registration
number, and then the system will verify the eligibility of the Subscriber.

4. Record the number of shares to be subscribed for.

5. The Subscriber must make the payment through either K-NET service or bank wire transfer as follows:

For Subscribers paying through K-NET service, the Subscriber shall:

e Pay from their own account (no other person may pay on behalf of the Subscriber except in the cases provided
for under the law). If the payment is successful, the system will display a confirmation containing the subscription
payment details, and an automatic email will be sent with a PDF receipt to the Subscriber’s registered email
address, along with a text message to the Subscriber’s registered mobile phone confirming the successful
completion of the subscription process.

Subscribers are advised to confirm with their bank that their payment limit on their K-NET card will
enable them to pay for their subscription.

Or,
For Subscribers paying through bank wire transfer, the Subscriber shall:
e Print the Subscription Application Form and visit their own bank and submit a copy of the Subscription

Application Form printed from the above link and transfer the amount required to the Subscription Bank Account
(net amount without any charges by the transferring bank and the receiving Bank) stated below:

Name of Bank: Burgan Bank

Account number: 023160356800014402014

IBAN: KW96 BRGN 0000 0000 0000 6035 6801 48

SWIFT: BRGNKWKW

Beneficiary: Kamco Investment Co Digitus Subscription Account

Reference/Description: | Subscription Application Form number + subscriber civil identification (for
residents and citizens)/ passport (for non-residents and non-citizens)/ commercial



https://www.ipo.com.kw/

registration number (for corporates) + subscriber contact number (all of the above
information mentioned in the Reference/Description is required in the
transfer receipt, failure to provide the above information may result in the
rejection of the subscription)

e The subscriber shall upload the copy of the transfer receipt of the amount transferred from their own bank in
addition to the documents listed in item “Required Documentation” stated below through the electronic link
that will be sent from the Subscription Website to the subscriber by e-mail and text message on the registered
phone.

Review of bank-transfer applications may take up to 24 hours. If the subscription is not approved, an email will be
sent to the Subscriber’s registered email indicating the reason for the rejection, and the Subscriber may try again. A
Subscriber is permitted to submit multiple subscription requests in case they have not subscribed to their full available
preemptive rights. However, Subscribers are advised to submit their applications sufficiently in advance of the end of
the Subscription Period, as the review period of up to 24 hours does not extend or exempt them from the Subscription
Period deadline. Any applications submitted at or near the closing time of the Subscription Period remain subject to
the same review timeline and may therefore risk non-acceptance if found non-compliant after the deadline.

In case the subscription is successful, an email will be sent with a PDF receipt to the Subscriber’s registered email
address, along with a text message to the Subscriber’s registered mobile phone confirming the successful completion
of the subscription process.

Failure of any Subscriber to submit a duly completed Subscription Application Form (together with all applicable
supporting documentation thereto) to the Subscription Website or the Mobile Application after the transfer or deposit
of the subscription funds (the “Subscription Monies”) as required in this Prospectus shall render the Subscription
null and void. Subscription Monies shall not be accepted in cash.

In cases where the shares are held with a company that manages client portfolios, the Subscriber shall:

1. contact the portfolio manager to inquire about the subscription procedure.
2. The portfolio manager shall then follow the steps outlined above to complete the subscription process and
submit the subscription details.

Required Documentation

The Subscription Application Form must be submitted through the Subscription Website or Mobile Application along
with the following documentation, as applicable to the nature of and payment method chosen by the Subscriber:

a) Individual Subscribers

Signed Subscription Application Form;

Copy of personal civil identification card;

Copy of passport to verify the signature;

Copy of the bank transfer receipt;

Copy of the IBAN number;

Copy of special legal proxy for subscribing in shares (for proxy subscriber);
Copy of Certificate of Guardianship for orphans;

Copy of Certificate of Guardianship for minors; or

Copy of a Limitation of Succession Deed for beneficiaries.

Copy of Guardianship rule

b) Corporate Subscribers

e Signed Subscription Application Form;
e  Copy of the bank transfer receipt;



e  Copy of the IBAN number;

e Copy of Commercial Registration Certificate (authorized activities in the Commercial Registration
Certificate must include owning of shares);

e Copy of the Authorized Signatories Certificate or the Extract of the Commercial Register; as the case
requires; and

e Copy of the personal identification card of the authorized signatory;

e  Copy of the authorized signatory issued by the Ministry of Social Affairs or certified by the Kuwait Chamber
of Commerce and Industry; and

e A letter issued by the authorized signatory of the legal entity confirming its approval to subscribe.

¢) Non-Residents of Kuwait Subscribers

e Non-resident subscribers (whether corporates or individuals, as the case may be) are required to provide the
equivalent of the aforementioned documentation as issued by their jurisdictional authorities if they do not
have Kuwaiti issued documentation as highlighted further above.

Cash will not be accepted. The Subscription Monies must be paid in full upon submitting the Subscription Application
Form on the Subscription Website or the Mobile Application by authorizing a debit of the appropriate amount from
the subscriber’s account with the Bank, or by bank transfer. Subscription amounts will be deposited in full in the
Issuer’s bank account designated by the Issuer (the “Subscription Bank Account”). The Subscriber must, in any
event relating to the Issue Shares or the Additional Issue Shares, ensure that the bank debit or the bank transfer has
been processed from their respective bank account and that the subscription account with the Issuer has been credited
with the appropriate amount at the time of the submission of the Subscription Application Form to the Clearing and
Depositary Agent.

Without prejudice to the other grounds of rejection of the Subscription Application Forms, the Subscription Agents,
the Clearing and Depositary Agent and the Bank shall have the right to reject the Subscription Application Form in
the event the Subscription Monies are not received in the subscription account at the time of submission of the
Subscription Application Form to the Clearing and Depositary Agent.
Applicant Declarations
By submitting the Subscription Application Form, each Subscriber:

= Irrevocably agrees to subscribe for the number of Issue Shares specified therein;

= Declares that he has read and fully understood this Prospectus;

= Accepts the Issuer’s Memorandum and Articles of Association, and the Offering Terms and Conditions;

= Acknowledges that the Issuer, the Clearing and Depositary Agent, and the Subscription Agent reserve the
right to reject any incomplete or non-compliant application;

= Accepts the final allocation of Issue Shares; and
= Undertakes not to cancel or amend the Subscription Application Form after submission.

»  Corporate Subscribers further declare that all internal and statutory authorizations necessary to participate in
the subscription have been duly obtained.

Subscription Application Form
The Offering of the Issue Shares is restricted to Eligible Subscribers. Eligible Subscribers wishing to participate may

submit a duly completed Subscription Application Form during the Subscription Period via the Subscription Website
or the Mobile Application,.



Each Subscriber must agree to the terms and conditions and provide all required information in the Subscription
Application Form. The Issuer, the Clearing and Depositary Agent, and the Subscription Agent reserve the right,
without any liability, to reject (in whole or in part) any Subscription Application Form that fails to meet the applicable
conditions or requirements, including without limitation:

=  Non-payment of the full Subscription Monies;

=  Failure to comply with the laws and regulations in force;

* Inaccuracy or invalidity of any of the information requested above or insufficiency of any additional
information that may be requested by the Clearing and Depository Agent or the Subscription Agent ; or

=  Non-compliance with the instructions set forth in this Prospectus or in the Subscription Application Form.

* In the event of any discrepancy between the Subscriber’s information and the data recorded with the Public
Authority for Civil Information, the Issuer or the Clearing and Depository Agent shall be entitled to exclude
such applications from the allocation process without any liability on the Issuer or the Clearing and
Depository Agent, unless the reasons for the discrepancy are provided with the submitted documents.

Once submitted and approved, the Subscription Application Form may not be amended or withdrawn, and shall
constitute a legally binding agreement between the Subscriber and the Issuer. The terms, conditions, and undertakings
therein shall be binding upon the Subscriber, its heirs, executors, assigns, and beneficiaries, unless expressly stated
otherwise.

All Subscribers with mortgaged shares must provide to the Clearing and Depository Agent an original and signed
approval letter from the mortgagee stating that the Subscriber may subscribe in the capital increase. The approval
letter along with the copies of the civil identification and authorized signatories extract must be submitted in the
Subscription Website. Please note that after completing the procedures of lifting the subscription suspension by the
Clearing and Depository Agent by virtue of the aforementioned letter, the Subscriber will then be able to view the
number of Issue Shares allotted to them for subscription on the Subscription Website.

For Restricted Shares, Eligible Subscribers must visit the premises of the Clearing and Depository Agent at Ahmad
Tower.

All applications and related agreements shall be governed by and construed in accordance with the laws of the State
of Kuwait.

Convertibility of Issue Shares
The Issue Shares shall not be convertible into any other class or form of securities
Tradability of Issue Shares and Preemption Rights

Preemption Rights shall be freely tradable in accordance with the applicable rules of Boursa Kuwait and the Kuwait
Clearing Company.

Approval of this Prospectus constitutes authorization for the listing and trading of the Preemption Rights during the
Subscription Period, which shall be terminated upon disclosure of the final subscription results.

Following the completion of all necessary procedures and approvals, the Issue Shares shall be listed and freely tradable
on Boursa Kuwait, ranking pari passu with all existing shares of the Issuer in all respects.



Expected Timetable

Event
Record date

Ex-date

Opening of Subscription Period

Opening of trading and transfer of Preemption
Rights

Closing of Trading and transfer of Preemption
Rights

Closing of Subscription Period

Allocation of Issue Shares

Refund to Subscribers

Trading Issue Shares on Boursa Kuwait

3 February 2026

1 February 2026 (i.e. two (2) trading days prior to the
Record Date according to the T+3 settlement cycle)

4 February 2026

4 February 2026

11 February 2026 (inclusive)

18 February 2026 (inclusive)

Within five business days of the date of the closure of
the Subscription Period or subsequently-extended
Subscription Period(s) (if any).

Within five business days of the date of announcement
of the Allocation of the Issue Shares date.

The Issue Shares will be listed on Boursa Kuwait
following completion of all necessary regulatory
procedures.



USE OF PROCEEDS

The total value of the capital increase amounts to KD 6,000,000 (Six Million Kuwaiti Dinars). The net proceeds
from the capital increase will be allocated to strengthening the Issuer’s capital base, enhancing its financial position,
and supporting its strategic growth initiatives. In addition, a portion of the proceeds may be used to fund general
corporate purposes and provide the Company with greater financial flexibility to pursue future opportunities.



BUSINESS DESCRIPTION OF THE ISSUER

Incorporation

Digitus Group for Digital Infrastructure, Data Centers & Communications is a Kuwaiti Shareholding Company
(Public) (“Digitus” or the “Company” or the “Issuer”) (previously Hayat Communications Company K.S.C.P.),
founded in 1999 with a paid-up, authorized, and issued share capital of KWD 9.25 million as of December 2024. Over
two decades of operations, Digitus has grown into a top-tier regional partner for telecommunications projects across
the Arabian Gulf.

Today, Digitus’s geographic footprint spans Kuwait, UAE, Oman, Saudi Arabia (KSA), Bahrain, Qatar, and India,
with a workforce of over 2,200 specialized employees. This broad presence and resource base position Digitus as a
truly regional player with local execution capabilities in multiple markets.

History

Registered Office

Shuwaikh - Free Trade Zone - Al-Jahra Street - Al-Nafisi Contracting Building - Kuwait
Objectives as per the articles

Authorized and Paid-Up Capital

As at 8 January 2026, the Company had an authorized capital of KWD 10,739,142, and an issued and paid-up share
capital of KWD 4,739,142 comprising of 47,391,420 shares of KWD 0.100 each.

Ownership

Direct holdings of issued ordinary share capital of the Company as at 8 January 2026:

Percentage of

Shareholder Issued Share Capital
Group of Bader F. Al-Rezaihan (Silver Services Holding Co, AlMayadeen Holding 29.22%
Company, Burj Global Company for selling and Buying Shares & Bonds).................

Ahmadiah Contracting & Trading Co. ........ccocevueieieirininenieeeteeeeee e 16.62%

Emad Habib JOWhar Hayat ...........cceecierieiieniieiecieeeeee e 12.88%

Company Status

The Company is not a subsidiary or sister company of any other company. However, shareholders of the Company with total direct
shareholding in the issued ordinary share capital are listed in the Ownership section above.

Subsidiaries
Subsidiaries of the Company as at 30 June 2025 are as follows:

The Issuer has established a strong and diversified presence across the GCC region, supported by a network of wholly owned and
majority-owned subsidiaries. These entities form the operational backbone of the Group’s activities in telecommunications
infrastructure, construction, and digital solutions, and collectively hold a significant market share across key GCC markets,
particularly in Saudi Arabia, Oman, Qatar, Bahrain, UAE, and Kuwait.

The GCC subsidiaries continue to deliver solid operational performance, driven by long-term customer relationships, robust project
pipelines, and strong execution capabilities.



Country of Principal Holding

Name . .
Incorporation Business Percentage

Direct Ownership

Trading and installation of
Hayat Communications (MEA) FZCO UAE telecommunications and 100%
related equipment

1 0,
Hayat Construction Company Limited (dormant) Sudan Construc.t on . and 100%
communication services
o o . Construction and 100%
Hayat Communications Company Limited (dormant) Zambia L .
communication services
o Construction and 100%
Hayat Communications Company — W.L.L. Qatar L .
communication services
L . . Construction and 78%
Hayat Communications Company — W.L.L. Saudi Arabia L . °
communication services
Trading and installation of 70%
Hayat Communications Company — W.L.L. Bahrain telecommunications and
related equipment
Trading and installation of 95%
Hayat Communications Company — W.L.L. Oman telecommunications and
related equipment
Vision International W.L.L. Kuwait Computer consultancy 99%
Digitus DC for Data Center W.L.L Kuwait Data Center Business 99%

Indirect Ownership

Trading and installation of
Hayat Communications Company — W.L.L UAE telecommunications and 100%
related equipment

The Issuer maintains a strong market presence across the GCC, supported by a portfolio of high-performing subsidiaries
strategically positioned in key markets. These entities play a central role in the Issuer’s operational execution and revenue
generation, with a particular focus on telecommunications infrastructure, digital solutions, and construction services.

Together, these subsidiaries anchor the Group’s regional leadership position and allow it to capture a significant share of the
growing telecom and digital infrastructure sector in the region.

Subsidiary Name Country Ownership Brief Description
A key regional hub supporting large-scale telecom projects and logistics. The

UAE 100% UAE entity plays a pivotal role in cross-border project execution and
procurement across the GCC.

Hayat Communications
(MEA) FZCO

A fully operational entity with strong historical performance, particularly in
infrastructure rollout and managed services projects.

Hayat Communications
t 1009
Company — W.L.L. Qatar %
One of the Issuer’s most strategically important subsidiaries, positioned in the
78% largest GCC telecom market. The company is currently executing several major
contracts and expanding its market share.

Hayat Communications Saudi
Company — W.L.L. Arabia

Hayat Communications . A specialized operational base focusing on telecom infrastructure and systems
Bahrain ~ 70% . . . . .
Company — W.L.L. integration, supporting both local and regional clients.
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Subsidiary Name Country Ownership Brief Description

Hayat Communications Oman 95% A well-established entity with a strong local presence and a stable client base,
Company - W.L.L. ° contributing to recurring revenue streams.

Focused on ICT and digital solutions, supporting the Group’s diversification

Vision International W.L.L. Kuwait  99% . . .
strategy into high-value technology services.

Hayat Communications UAE 100% An operational extension supporting specialized and project-specific activities in
Company — W.L.L. (Indirect) ° the UAE market.

Digitus DC for Data Center

WLL Kuwait  99% A new subsidiary for Data Center works.

The Issuer operates a branch under Hayat Communications KSCP by the name of “Hayat Communications Iraq” in Iraq,
established under Companies Law No. 21 of 1997 (as amended in 2004) of the Republic of Iraq.

The Issuer also holds two dormant entities in Africa—Hayat Construction Company Limited (Sudan) and Hayat Communications
Company Limited (Zambia)—which were previously established to explore regional expansion opportunities but are currently
non-operational.
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BUSINESS OVERVIEW AND STRATEGY

Overview

Business Operations and Services

Digitus is a full-service provider for the design, construction, and management of fixed and wireless networks. The
Company’s core business revolves around building and maintaining telecommunications networks — from mobile
tower sites and fiber-optic lines to data centers and related IT systems. Its offerings span five main service lines
across the region:

Full Turnkey Solutions (FTK): End-to-end design, build, and maintenance of telecom network roll-outs,
providing clients a single point of delivery for infrastructure projects.

Telecom Installation: Construction and installation of telecom sites and equipment on the ground, ensuring
mobile and fixed networks are deployed to specification.

Design and Planning: Comprehensive engineering services for network and site design, including RF
planning, site acquisition support, and other upfront technical consulting.

Operations & Maintenance (O&M): Ongoing operation and upkeep of telecom infrastructure — managing
tower sites, fiber-optic networks, network operating centers (NOCs), and even data centers for clients.

Logistics & Supply (SPMS): Procurement, delivery, and warehousing of telecom equipment and spare
parts, enabling efficient rollout and maintenance of networks by ensuring the supply chain of technical gear
is handled end-to-end.

Through these service lines, Digitus supports telecommunications operators (MNOs), equipment vendors
(OEMs), enterprises, and government entities in deploying and managing communications infrastructure. The
Company has developed a reputation as a “partner of choice” in the GCC for reliable network implementation
and support, evidenced by its large asset base under management — including about 30,000 telecom towers,
33,000 km of fiber networks, 31 data centers, and even multiple subsea cable landing stations under
maintenance. This breadth of capability — from tower construction to data center operations — differentiates
Digitus as a one-stop-shop infrastructure service provider in the region.

Business Strategy

Growth Initiatives:

Digitus’s strategic direction is underpinned by several key growth drivers and expansion initiatives that span
markets and service areas. These include:

Expansion in Saudi Arabia:

Saudi Arabia has emerged as one of the most strategic markets for Digitus, forming a central pillar in the
Company’s regional expansion strategy. In line with this direction, Digitus has strengthened its footprint in
the Kingdom by establishing dedicated local leadership, expanding regional sales and project teams, and
engaging in operational partnerships with key players in the telecom and digital infrastructure ecosystem.

These efforts align with the official disclosure regarding the signing of several strategic agreements with
Nokia through Digitus Saudi Arabia, covering telecom implementation and civil works across multiple
major regions in the Kingdom—including the northern areas of Madinah, Hail, Qassim, Tabuk, and
surrounding territories—as stated in the formal announcement to Boursa Kuwait.

These agreements reinforce the long-term collaboration between Digitus and Nokia and strengthen
Digitus’s role as a trusted partner in delivering and supporting digital infrastructure projects within the

22



Kingdom. This strategic progress supports national initiatives aimed at modernizing the telecom network
and expanding digital capabilities across Saudi Arabia.

With a growing operational presence and an expanding portfolio of infrastructure engagements, Digitus is
well positioned to participate in upcoming opportunities and to contribute meaningfully to the Kingdom’s
transformative digital agenda..

Hyperscaler Data Centers:

Digitus has now solidified its position as a certified regional hyperscale data center developer, marking a
major strategic milestone with the award of the first Google data center project in Kuwait, executed through
its subsidiary Digitus DC C.F.M WLL. This achievement aligns with the Chairman’s message highlighting
Digitus’s evolution into a leading digital infrastructure powerhouse across the GCC.

The Google project represents a transformative step for Digitus as the Company begins the development of
a large-scale facility with an IT load of approximately 12 MW, built to Tier 3+/Tier 4 global standards.
Following construction, Digitus will serve as the long-term operator of the data center, generating not only
significant EPC revenue but also recurring O&M income, creating a stable and scalable revenue base for
the years ahead.

This accomplishment comes at a time of unprecedented growth in the regional data center market, driven
by cloud adoption, government digitalization programs, and hyperscaler expansion across MENA.
Leveraging this momentum, Digitus is executing a strategy to build a regional portfolio of data center
assets and services, tapping into its partnership with Al Ahmadiah and its proven operational expertise to
secure similar hyperscale projects in other GCC markets.The Google win establishes Digitus as a trusted,
credible partner in hyperscale digital infrastructure—reinforcing its role at the center of the region’s
accelerating cloud and data ecosystem.

Diversification into Non-ICT Infrastructure:

Digitus also sees growth coming from digital infrastructure projects outside the traditional telecom sector.
This entails providing ICT and low-voltage systems for large infrastructure developments in sectors such as
utilities, transportation, and smart cities. The Company has begun building a track record here. For
example, it delivered communications and control systems for Dubai Electricity and Water Authority’s
(DEWA) Moro Hub data center and has relationships with general contractors to supply solutions like
surveillance, access control, and fiber connectivity for mega-projects. To capitalize on the anticipated wave
of GCC infrastructure investment (e.g. NEOM and other giga-projects, new airports, rail networks, smart
city initiatives), Digitus is developing new propositions for non-telco clients. These may include turnkey
deployment of private broadband networks for industrial sites, intelligent transportation systems, and
integrated security and ICT systems for large facilities. Digitus’s existing vendor partnerships (for
technologies like CCTV, smart gates, etc.) and its telecom expertise give it a head-start in offering these
services. While a nascent part of the business, non-ICT digital infrastructure projects could become a
meaningful revenue stream in the medium to long term, helping diversify Digitus beyond its telco base.
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MANAGEMENT

Corporate Governance Framework
Board of Directors
Board Members

The table below shows the names of the members of the Board as at the date of this Prospectus:

Name Position

Salem Mutheeb Al-Ozainah Chairman

Bader Fahed Al-Rezaihan..............ccoovieieiiieienieieceeieceeie e Vice-Chairman and CEO
Imad Habib Hassan Jowhar Hayat..........cc.coceverviininiiinnncninicncee, Director

Abdulmohsen Saleh Altukhaim................occovveveieiveeieeeeeeeeeeee, Director

Amer Ahmed Bazie Al YaSEEN ........cvvvveveeieeeeeeeeeeeeeeeeeeeeseeeeeee s Director (Independent)

Detailed below is a brief biographical information about each member of the Board.
* Eng. Salem Mutheeb Al-Ozainah (Chairman of the Board)

Holds a Bachelor’s degree in Electronics Engineering from Boston, USA. He was appointed Minister of Electricity
& Water in 2011, and later served as Minister of Information and Acting Minister of Communications. In 2012, he
served as Acting Minister of Social Affairs and Labor, and in 2013 he was appointed Minister of State for Housing
Affairs and Minister of Municipality. He also chaired the Communications & Information Technology Regulatory

Authority (CITRA) — with a ministerial grade — from its establishment until 2022.

In addition to his academic qualifications and extensive professional record, Mr. Al-Ozainah has significant
expertise in leading and directing operational teams, giving him a unique advantage as Chairman. He possesses deep
executive experience in the technology and telecommunications sector, and is recognized as an expert in regulatory
affairs and compliance, with a distinguished track record in developing and regulating the telecom sector in Kuwait
and across the GCC.

* Mr. Bader Fahad Al-Rezaihan (Vice Chairman & Chief Executive Officer)

Holds a Bachelor’s degree in Finance & Accounting and an MBA from Woodbury University, California, USA. Mr.
Al-Rezaihan is a strategic investor and exceptional entrepreneur with 35 years of success across multiple sectors.

He is the Founder and Chairman of Mawared Holding, a diversified Kuwait-based holding company investing in
technology, clean and renewable energy, insurance, and real estate. He is also the CEO and Chairman of DESTEN, a
US-based lithium battery manufacturer known for ultra-fast-charging technology, developing batteries for global EV
manufacturers and energy-storage applications.

He is also the Founder of Nexton MENA, a regional indoor smart-farming venture in partnership with a leading
Korean technology provider. Previously, he was the founding investor and Chairman of Amlak International
Investment, a listed investment company focused on emerging markets including the Middle East and Turkey. He
also chaired Noor Capital, leading the company to achieve significant EBITDA growth.

Mr. Al-Rezaihan has extensive experience in technology, energy, and digital infrastructure, having established
successful ventures in clean-energy development, digital transformation, and cloud computing. His exceptional
regional and international commercial relationships are reflected in his role as co-founder of the Kuwait-US Alliance
and as a member of the French-Kuwaiti and Italian-Kuwaiti business alliances. In addition to shaping corporate
strategy, he actively contributes to expanding the company’s regional and global partnerships.

Mr. Bader Fahad Al-Rezaihan, Vice Chairman and CEO, is the maternal uncle of Mr. Abdulmohsen Saleh Al-
Tukhaim, Board Member.
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* Mr. Emad Habeeb Hassan Jawhar Hayat (Board Member)

Holds a Bachelor’s degree in Economics from Kuwait University. Mr. Emad Hayat is a pioneering entrepreneur who
has made exceptional contributions to the telecommunications infrastructure sector in Kuwait and the GCC since
1997.

He is the Founder of Hayat Telecommunications (W.L.L.) and the architect of its public offering and listing on the
Kuwait Stock Exchange. He served as CEO of Hayat Telecommunications from 2015 to 2021 and as Chairman from
its establishment until 2014. He has founded several companies in Kuwait in the contracting and infrastructure
sectors.

In addition to his experience as Founder, Chairman, and CEO of Hayat Telecommunications, Mr. Hayat founded
and managed Gulf Sat for Satellite Services and National Petroleum Services Company (NAPESCO), and served on
the board of NAPESCO. He was also a Board Member of Al Ahli Bank of Kuwait.

e Mr. Abdulmohsen Saleh Al-Tukhaim (Board Member)

Holds a Diploma in Applied Business Sciences. Mr. Al-Tukhaim is an accomplished entrepreneur with over 20
years of executive experience in corporate governance, strategic development, and management across sectors
including trade, contracting, energy, telecommunications, real estate, banking, and investments.

He currently serves as Managing Director of General Resources Trading & Contracting, and chairs several
companies including Madeed Real Estate, IPC Transco Energy, and Al-Shamil International Holding.

Mr. Al-Tukhaim is known for his strong organizational and leadership capabilities, his effectiveness in managing
multidisciplinary teams, and his proven record in driving complex businesses toward sustainable growth. He has
served on boards of both listed and private companies such as Hayat Telecommunications, Safat Hospitality, and
Amlak International Investment, contributing to strategic direction, governance, M&A oversight, and shareholder
relations.

Mr. Abdulmohsen Saleh Al-Tukhaim, Board Member, is the maternal nephew of Mr. Bader Fahad Al-Rezaihan,
Vice Chairman and CEO.

e Mr. Amer Ahmed Bazie Al-Yaseen (Board Member)

Holds a Bachelor’s degree in Economics from Kuwait University. Mr. Amer Al-Yaseen served as Chairman of the
Board of Hayat Telecommunications from 2015 to 2021. He played a key role in establishing the company’s
governance and compliance frameworks from the outset and has extensive experience in business management in
Kuwait.

* Mr. Abdulraouf Alwazzan (Deputy CEO)

Abdulraouf Alwazzan brings over two decades of leadership experience in the telecom and digital infrastructure
sectors across the GCC. He has led major operational and strategic transformation programs, overseeing large-scale
network expansion, digital infrastructure development, and performance optimization across multiple regional
markets.

* Mr. Wissam Farhat (Group CFO)

Wissam Farhat is a seasoned financial leader with more than 20 years of experience in corporate finance, investment
planning, restructuring, and governance across telecommunications, infrastructure, and enterprise services.

He has played a pivotal role in designing and implementing financial transformation frameworks, optimizing
operational efficiency, and enhancing financial performance. At Digitus, he oversees group-wide financial strategy,
risk management, and capital planning, ensuring sustainable growth and long-term value for shareholders.
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* Mrs. Nisreen Basiouny (Group Head of Compliance & Legal Affairs)

Nisreen Basiouny brings over 18 years of professional expertise in governance, regulatory compliance, commercial
law, and enterprise risk management across the telecom, technology, and construction sectors. She has led major
institutional initiatives in policy development, regulatory alignment, internal investigations, and group-wide audit
and risk oversight & her professional background is strengthened by multiple GRC-focused international
certifications

The number of the shares owned by each member of the Board as at 8 January 2026 are as follows:

Holding Type of

Director Name Position No. of Shares % Shares
Salem Mutheeb Al-Ozainah Chairman 0 0 0
Bader Fahed Al-Rezaihan Vice-Chairman and CEO 12,494,073 29.22 Ordinary
Imad Habib Hassan Jowhar Hayat Director 5,505,798 12.88 Ordinary
Abdulmohsen Saleh Altukhaim Director and Deputy CEO 0 0 0
Amer Ahmed Bazie Al-Yaseen Director 0 0 0

Board Committees

In compliance with the requirements of Book Fifteen (Corporate Governance) of the Executive Bylaws of Law No. 7
of 2010 issued by the Kuwait Capital Markets Authority, the Board of Directors has established the following
committees. These committees support the Board in fulfilling its oversight responsibilities, ensuring effective
governance, risk management, accountability, and strategic execution.

Committee
Chairperson Members Duration Brief Description
Name
Responsible for overseeing financial
One year (renewable . .
. Bader Fahad Al . reporting, internal controls, compliance
Audit Abdulmohsen . annually following the . .
. . Rezaihan, Imad . with laws and regulations, and the
Committee Saleh Al Tukhaim AGM and committee .
Jawhar Hayat . performance of internal and external
performance evaluation) .
auditors.
. One year (renewable Oversees the Company’s risk management
Risk . Abdulmohsen Saleh year ( . .p Y . . g
Amer Bazie Al . annually following the  framework, ensuring the identification,
Management Al Tukhaim, Imad . e .
. Yaseen AGM and committee assessment, and mitigation of key business
Committee Jawhar Hayat . . .
performance evaluation) and operational risks.
o ( bl Ensures sound nomination practices,
L ne year (renewable . . .
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performance evaluation) implementation of key corporate initiatives.
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Directors’ Remuneration

in KWD thousands June 2025 2024 2023 2022

Directors Remuneration 0 0 0 0

For the financial year 2026, the Company does not expect to pay any remuneration to the Board of Directors, and as such, no

estimate has been disclosed.

Board Confirmation of Financials

The financial results for the period ending 30 June 2025 have been approved by the Board of Directors on 06 August 2025, and 31
December 2024 have been approved by the Board of Directors on 26 March 2025. The financial results for the periods ending 31
December 2023, and 31 December 2022 have been audited and approved by the Company’s General Assembly Meeting of
Shareholders on 21 April 2024, and 20 March 2023, respectively.

Description of Transactions Carried Out between Related Parties and the Company

The Company has entered into several transactions with members of the key management and certain other related parties. Prices
and terms of payment relating to these transactions are approved by the Company’s management. Significant related parties’
balances and transactions are as follows:

Key Management Benefits (KWD) 30 June 2025 31 December 2024 31 December 2023
Salaries, benefits and remunerations 136,500 296,000 305,500
End of service indemnity 4,255 10,745 11,611

The estimated value of the total Key Management Benefits for financial year 2026 is KWD 325,000 These are estimated
expectations for the current year and subject to change according to the development of circumstances during the fiscal year.

Executive Management

The Company’s executive management team is responsible for day-to-day supervision and control of the Company’s business,
particularly with respect to ensure functionality of compliance and risk control, independence of functions, and separation of duties.
Business policies, accounting policies and operations procedures and controls are documented and communicated through policies
and standard operating procedures manuals which cover all areas and activities of the Company. All significant policies are
reviewed and approved by the Board.

The Company’s executive management team as at the date of this Prospectus comprises:

Name Position

Bader Fahed Al-Rezaihan.............ccceeueenenne Chief Executive Officer

Abdul-Raouf Abdulwahab Al-Wazzan ....... Deputy Chief Executive Officer

Wissam Farhat .....................c Chief Financial Officer

Nisreen Basiouny Head of Group Legal Affairs and Compliance
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RISK FACTORS
The below risk factors are non-exhaustive and represent the main risk factors to the best of the Issuer’s knowledge

COMMERCIAL RISK FACTORS

Revenue Volatility and Project Pipeline Risks:

Digitus’s revenue is inherently project-based and therefore subject to fluctuations depending on the timing of
contract awards, project execution, and completion. Periods of strong revenue may be followed by downturns if
there are delays in project launches or gaps in the pipeline. For example, a delay or cancellation of a single high-
value project could materially impact the company’s annual revenue. This revenue cyclicality may limit
predictability and could affect working capital management and financial planning.

Execution of Strategic Initiatives:

Digitus is pursuing several strategic initiatives concurrently, including expansion into Saudi Arabia, entry into the
telecom tower ownership business, development of data center infrastructure, and the scaling of IT services. These
initiatives increase operational complexity and execution risk. Managing multiple growth projects in parallel
requires significant managerial, technical, and financial resources. Any delays, cost overruns, or misalignment in
execution—such as those that could arise in delivering a large-scale hyperscaler data center project—may adversely
affect the Company’s ability to meet its strategic targets, which could in turn impact business performance and
investor confidence.

Furthermore, Digitus is expanding beyond its core telecom infrastructure focus into digital infrastructure for non-
telecom sectors and enterprise IT services. While these new areas offer growth potential, they also introduce
strategic and execution risk. The Company has limited experience in certain segments, and customer demand in
these markets may differ from that of its traditional client base. If these diversification efforts do not gain traction,
they could lead to underperformance, resource misallocation, and dilution of strategic focus.

Market Expansion Risks:

The Company’s expansion into new markets, particularly Saudi Arabia and Egypt, exposes it to distinct regulatory,
legal, and operational risks. These markets differ in their business practices, licensing regimes, and policy
environments. Delays in securing local permits, challenges in forming effective partnerships, or changes in
economic or political conditions—such as inflation or foreign exchange volatility in Egypt—could affect the
company’s ability to execute projects in these jurisdictions. There is no assurance that such expansions will succeed
or deliver expected returns.

Competitive Environment and Margin Pressure:

The markets in which Digitus operates are competitive and fragmented, with both regional and local players
competing for contracts in telecom infrastructure, tower leasing, data centers, and IT services. Price-based
competition is common, which can compress margins. As the Company enters newer segments, such as TowerCo
and hyperscaler projects, it competes against well-capitalized incumbents and international firms with established
track records. In IT services, the Company faces a crowded field of system integrators and digital solution providers.
This competitive intensity could limit Digitus’s ability to grow market share or sustain profitability levels.

Investments Portfolio Risk: As of June 30, 2025, the Issuer’s Investment Portfolio consists of Financial assets at
fair value through other comprehensive income, which consist of foreign unquoted securities amounting to KWD

396,227 and term deposits amounting to KWD 110,636. The foreign unquoted securities are subject to changes in
fair value risks, for which the inputs that are significant to their fair value measurement is unobservable. while the

term deposits are subject to changes in interest rate risks.
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LEGAL RISK FACTORS

I. Legal and Regulatory Environment

The Issuer and its Subsidiaries operate within regulated industries across multiple jurisdictions. Legislative or
regulatory changes in any such jurisdictions may adversely affect the business, operations, or financial performance
of one or more of the Issuer’s Companies. Such changes may include, without limitation, the issuance of additional
licenses leading to increased competition, the amendment of existing license conditions, or the imposition of new
regulatory requirements that may restrict ownership or limit the scope of permissible activities.

No assurance can be provided that the government or regulatory authorities of any jurisdiction in which the Issuer or
its Principal Companies operate will not introduce new laws, regulations, fiscal or monetary policies, or issue new
interpretations of existing laws or regulations (including those relating to expropriation, nationalization, taxation,
interest rates, exchange controls, capital adequacy requirements, or other matters) that could materially and adversely
affect the Issuer’s business, financial condition, results of operations, or future prospects.

II. Dilution of Existing Shareholdings who do not exercise their rights to subscribe for Issue Shares

Eligible Shareholders who do not exercise their rights to subscribe for Issue Shares within the period prescribed in
this Prospectus shall experience a proportional reduction in their ownership and voting interests in the Issuer.
Consequently, the percentage of the Issuer’s share capital represented by their Existing Shares following the Offering
will decrease accordingly.

Furthermore, Eligible Shareholders who exercise their rights in full may nonetheless be subject to minor dilution due
to rounding adjustments, as entitlements shall be rounded down to the nearest whole number of Issue Shares. Subject
to availability, such Shareholders may have the opportunity to subscribe for Additional Issue Shares not subscribed to
by other Subscribers, which may allow them to maintain or increase their proportionate shareholding in the Issuer.

III. Taxation Risks

The current application and enforcement of the Kuwaiti income tax regime are subject to change. Future amendments
to tax laws or regulations may affect the tax treatment of the Issuer or its Shareholders.

IV. Change in Law

No assurance can be provided regarding the potential impact of future changes in Kuwaiti laws, regulations, or
administrative practices occurring after the date of this Prospectus. Any such changes could adversely affect the
Issuer’s ability to perform its obligations, make payments, or deliver entitlements in respect of the Issue Shares.

V. Risks Related to the Issue Shares

Investing in securities in developing and emerging markets generally involves a higher degree of risk. Subscribers
considering securities issued in such markets, including Kuwait, should recognize that these markets are subject to
greater volatility, reduced liquidity, and heightened political and economic uncertainty compared to developed
markets. There can be no assurance that the market for securities with emerging-market exposure, including the Issue
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Shares, will not be negatively affected by events occurring within Kuwait, the broader Middle East and North Africa
(MENA) region, or other emerging markets.

Specific risks in Kuwait and the MENA region that could have a material adverse effect on the Issuer’s business,
financial condition, results of operations, and prospects include, without limitation:

Political, economic, or social instability;

External acts of warfare, civil clashes, hostilities, or regional conflict;

Domestic unrest or violence;

Increases in inflation and cost of living;

Changes in tax regimes or tax laws, including the introduction of taxes in historically tax-free jurisdictions

or increases in low-tax jurisdictions;

Government interventions, protectionist measures, or restrictions;

e  Adverse changes in laws, regulations, or regulatory practices (including changes to legal frameworks and
tax legislation);

e Challenges in staffing, retaining qualified personnel, and managing local operations;

e Legal systems that may complicate or hinder the ability to enforce intellectual property, contractual, or
other rights;

e Restrictions on currency convertibility, repatriation of funds, or export of assets;

e Increased risk of uncollectible receivables and extended collection cycles;

e  Currency exchange-rate fluctuations; and

e Logistical, infrastructural, and communications constraints.

Subscribers should carefully assess these risks and determine whether, in light of their personal financial
circumstances and risk tolerance, an investment in the Issue Shares is appropriate. Investments in emerging markets
are generally suitable only for sophisticated investors who fully understand the nature and extent of the associated
risks.

VI. Suitability of Investment

Each prospective subscriber in the Issue Shares is responsible for determining whether such an investment is suitable
in light of its own financial circumstances and objectives. In particular, each subscriber should:

e Possess sufficient knowledge and experience to evaluate the Issue Shares, including the merits and risks of
the investment and the disclosures contained in this Prospectus;

e Have access to, and familiarity with, appropriate analytical tools to assess the investment in the context of
its overall financial situation and investment portfolio;

o  Fully understand the terms, conditions, and features of the Issue Shares, as well as the behaviour of the
relevant financial markets; and

e Be capable of evaluating—alone or with the assistance of a qualified financial adviser—possible economic,
financial, regulatory, or other scenarios that may affect the investment and the subscriber’s ability to bear
the associated risks.

VII. Liquidity and Volatility of the Share Price

There is no assurance that subscribers will be able to resell their Shares (including the Issue Shares) at or above the
Offer Price, or at all. Following the Offering, the market price of the Shares may be adversely affected by factors
within or beyond the Issuer’s control, including but not limited to changes in operating results, market conditions,
investor sentiment, geopolitical developments, or shifts in governmental policies and regulations.

The market price of the Issue Shares may be volatile and subject to significant fluctuations. Global and regional stock
markets have historically experienced periods of extreme price and volume volatility, often unrelated to the
performance or prospects of any particular issuer. Additionally, the Issuer’s operating results or outlook may, from
time to time, fall short of market expectations, which could also result in declines in the trading price of the Shares.
Consequently, the value of an investment in the Issue Shares may decrease as well as increase.
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VIII. Dividend Payments

The Issue Shares will be entitled to receive dividends declared by the Issuer from time to time. The Issuer intends to
maintain a dividend policy that aligns dividend distributions with sustainable and recurring earnings and that reflects
the Issuer’s long-term financial outlook. Dividends will be paid when, and if, the Board of Directors determines that
such payments are appropriate.

Prospective investors should note that the Issuer’s dividend policy is subject to change at the discretion of the Board

of Directors and may be modified or suspended in the future depending on the Issuer’s financial condition, operating
results, capital requirements, applicable law, and other relevant factors.
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TAXATION

The following is a summary of certain Kuwaiti tax considerations relevant to the Issue Shares. This summary does
not purport to be a comprehensive analysis of all tax consequences relating to the acquisition, ownership, or disposal
of the Issue Shares, whether under Kuwaiti law or the laws of any other jurisdiction.

Prospective subscribers and holders of Issue Shares are strongly advised to consult their own independent tax advisers
regarding the tax consequences applicable to their particular circumstances under (i) the laws of their country of
residence for tax purposes, and (ii) the laws of the State of Kuwait, including with respect to the acquisition, holding,
and disposal of Issue Shares and the receipt of any payments thereunder.

This summary is based on Kuwaiti law as in effect on the date of this Prospectus and is subject to change as a result
of subsequent amendments to Kuwaiti tax legislation, regulations, or their interpretation and application by the
competent authorities. It is prepared with reference to the Kuwait Income Tax Decree No. 3 of 1955 (as amended) and
the practices of the Department of Income Tax (DIT) as currently applied (the “Taxation laws™). Any modification
or change in the Taxation Laws or their interpretation by the DIT may materially alter the following summary.

Income Tax

Pursuant to the Taxation Laws, income tax at a flat rate of fifteen percent (15%) is imposed on the net income and
capital gains realized by any corporate entity (interpreted by the DIT to include any form of company or partnership),
wherever incorporated, that conducts business in Kuwait.

The DIT has, to date, adopted the practice of imposing such income tax only on non-GCC corporate entities that carry
on business in Kuwait. Accordingly, corporate entities incorporated in Kuwait or in other GCC member states are
generally exempt from income tax under the current practice. However, for the avoidance of doubt, this exemption
does not extend to shareholders of GCC corporate entities that are themselves non-GCC corporate entities, if such
entities are considered to be conducting business in Kuwait.

The provisions described below are, therefore, applicable only to non-GCC corporate entities.

Article 8(1) of the Executive Regulations provides an exemption from income tax on capital gains derived from the
trading of listed company shares on Boursa Kuwait. Additionally, Law No. 22 of 2015, which amended Law No. 7 of
2010, stipulates under Article 150 bis that “yields of securities, bonds, finance sukuk and all other similar securities,
regardless of the issuer thereof, shall be exempt from tax” (the “Dividend Exemption”). Collectively, these are referred
to as the “Tax Exemptions.”

Although the Tax Exemptions have not been formally tested before the DIT or the Kuwaiti courts, they provide a clear
statutory basis for exemption from income tax in respect of the Issue Shares.

Nevertheless, given the limited precedent and the occasional inconsistency in the DIT’s application of the tax regime,
the application and enforcement of Kuwaiti income tax law remain subject to uncertainty. Accordingly, there remains
a possibility that holders of Issue Shares which are non-GCC corporate entities may, in the future, become subject to
Kuwaiti income tax, including the obligation to file an income tax return in Kuwait.

For clarification, individuals are not subject to Kuwaiti income tax on income or capital gains.

Retention

Under the Executive Regulations, any Kuwaiti-based payer making a payment to a recipient (whether incorporated in
Kuwait or elsewhere) is required to retain five percent (5%) of each such payment until the DIT issues a tax clearance
certificate authorizing the release of such retained amount.
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The payer is not required to remit the withheld amount to the DIT immediately but must release it only:

= to the payee, upon presentation of a DIT-issued tax clearance certificate confirming that the payee is exempt
from income tax, has incurred a loss, or has paid or secured payment of its tax obligations; or
= to the DIT upon demand, if the payee fails to provide such certificate.

A literal interpretation of the Regulations suggests that this retention mechanism applies to dividend payments.

Although payments made by the Issuer in respect of the Issue Shares would likely fall within the scope of the Tax
Exemptions, there is currently no formal guidance from the DIT confirming that such payments are excluded from
retention requirements. Consequently, there remains a remote possibility that the Issuer may be required to withhold
five percent (5%) from any payment made to holders of the Issue Shares, to be released upon presentation of a valid
tax clearance certificate from the DIT.

Other Taxes

Except as otherwise described above, no other taxes, duties, or governmental charges are currently imposed under
Kuwaiti law in respect of payments relating to the Issue Shares. All payments made in connection with the Issue
Shares may be effected without withholding, deduction, or retention for or on account of any present Kuwaiti tax,
duty, assessment, or charge.

Furthermore, no stamp duty, registration fee, or similar tax is payable in Kuwait by holders of the Issue Shares in
connection with the issue, ownership, or transfer of such shares.
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MAJOR CONTRACTS

The Company has not entered into any major contracts outside of its area of activities in the past two years.

The Issuer has no specific clients or suppliers and patents, intellectual property rights, licenses or private contracts which have a
major significance for the Issuer’s activity (except as described in the Prospectus description of the business).

Country | Customer | Contract Name Scope

Survey, Design, Supply, Installation,

Build to Suit (B2S) Erections and foundation of Telecom
KSA NOKIA Collocation Tower site with various heights of
structures including DC System infra.
the development of a large-scale facility
Kuwiat Google Data Center & Cloud services with an IT load of approximately 12

MW, built to Tier 3+/Tier 4 global
standards
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GENERAL INFORMATION
Capital Markets Authority

The Capital Markets Authority in Kuwait is the regulating authority in charge of, as per the Capital Market Law No. 7 of 2010
and its Executive Regulations amended by virtue of decision No. 72 of 2015, regarding regulating the issuance of securities
(including shares) in the State of Kuwait, by issuing the necessary licenses and approvals for the issuance of shares.

The authority to issue and offer securities

The authority to issue the necessary licenses and approvals for issuing shares in the State of Kuwait rests with the Capital
Markets Authority with regard to the Issuer. The Kuwait Capital Markets Authority will be the authority responsible for issuing
approvals for the Offering.

Material Change

Save as disclosed in this Prospectus, there has been no material adverse change in the financial position of the Company since 30
June 2025, and there have been no negative material changes in the future expectations of the Issuer since 30 June 2025.

Independent Auditors
The Company has appointed BDO Al Nisf & Partners as the Company's independent auditor since FY 2023.

The consolidated financial statements of the Issuer as at and for the financial years ending on December 31, 2022, December 31,
2023, and December 31, 2024 were audited by Rodl Middle East (for 2022) and BDO Al Nisf & Partners (for 2023 and 2024),
without expressing any reservations in any of the above years.

Litigation

The Issuer has been involved in a limited number of legal proceedings,. Based on the information available and the financial
impact to date, none of these proceedings (except for Case No. 4681/2022) are expected to have a material adverse effect on the
Issuer’s financial position or profitability:

o  Case No. 4681/2022 — Hayat Telecommunications v. Huawei Tech Investment — Ministry of Communications

- Hayat’s Position: Claimant

- Subject: A claim for dues and compensatory damages arising out of the Design, Construction, and Maintenance
Contract for the Phase II Fiber Optic Network Project. The action is based on establishing Huawei’s breach and its
resulting delays, which allegedly caused extended project duration and consequential financial damage to Hayat
Telecommunications. The initial claimed amount is KWD 4,358,003, upon which the final claim amount will be
determined.

- Current Status: The case is pending before the Court of First Instance Hearing scheduled for 02/12/2025 for the parties’
defense submissions.

Resolution of the Extraordinary General Assembly and Board of Directors

The Issue Shares shall be issued pursuant to the Kuwait Capital Markets Law No. 7 Of 2010 and its Executive Regulations as
amended and the Companies Law No. 1 0f 2016.

It was approved to increase the authorized capital of the Issuer to KD 10,739,142 pursuant to the decision of the Extraordinary
General Assembly of the Issuer dated 07/12/2025, and it was approved to increase the issued and paid-up capital of the Issuer by
issuing Issue Shares in accordance with the decisions of the Board of Directors of the Issuer dated 15/10/2025. The Board of
Directors of the Issuer determined the Offer Price for the Issue Shares by virtue of the decisions referred to above.

Official Consent

35



Approval to the issuance of the Issue Shares has been granted by the Kuwait Capital Markets Authority on 09/11/2025 for the
Issuer to issue the Issue Shares. The approval to the Prospectus has been granted by the Kuwait Capital Markets Authority on
08/01/2026.

Clearance
The clearing of the shares’ transaction shall be completed through the Kuwait Clearing Company K.S.C.
Control/Supervision of the Company

The Issuer is a company operating in the State of Kuwait pursuant to the Companies Law No.1 of 2016 (as amended). The
Company is subject to the supervision of the Kuwait Capital Markets Authority and the Ministry of Commerce and Industry.
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PREVIOUS ISSUANCES

The Company has not issued any securities during the past five years, and there are currently no issued and outstanding
sukuk/bond pertaining to the issuing company.
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PROFIT DISTRIBUTIONS BY THE COMPANY

No profits have been distributed by the issuing company during the past five years.
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ISSUER’S MEMORANDUM AND ARTICLES OF ASSOCIATION
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Memorandum of Association & Articles of Association Appendix-1
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FINANCIAL STATEMENTS

In the following pages are the financial information and statements set out below:

e  Consolidated financial statements for year ended 30 June 2025

e  Consolidated financial statements for year ended 31 December 2024

e  Consolidated financial statements for year ended 31 December 2023

e  Consolidated financial statements for year ended 31 December 2022
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