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Articles of Association of FAB Capital Financial Company, One-Person

Company and Closed Joint Stock Company

(A Joint Stock Company)

CHAPTER 1: COMPANY ASSOCIATION
ARTICLE 1: THE COMPANY'S ASSOCIATION

The Company is associated according to the Companies Law issued pursuant to Royal Decree No.
(M/132) dated 01/12/1443 AH, its implementation regulations, and this articles of association as a
Saudi joint stock company based on the following:

ARTICLE 2: NAME OF THE COMPANY

The Company’s name is FAB Capital Financial Company, a single member and closed joint stock
company (a joint stock company).

ARTICLE 3: HEAD OFFICE OF THE COMPANY

The head office of the Company is located in the city of Riyadh. The Company may open branches
inside or outside the Kingdom pursuant to the approval of the board of directors.

ARTICLE 4: THE COMPANY’S OBJECTIVES

The Company shall exercise and carry out the following activities:

Financial and insurance activities Brokerage activities related to commodities and
security contracts

Financial and insurance activities Other activities supporting the financial service
activities
Financial and insurance activities Fund management activities

The Company shall exercise its activities in accordance with applicable laws after obtaining the
necessary permits, if any, from the competent authorities.

ARTICLE 5: DURATION OF THE COMPANY
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* The duration of the Company is (25) years, starting from its date of registration at the commercial
registry. This duration may always be extended pursuant to a resolution by the extraordinary
general assembly before such duration ends by at least one year.

ARTICLE 6: THE COMPANY’S ESTABLISHMENT

FAB Company (KSA) (“the Company™), established under trade license no. 1010448608 dated
20/08/1439 AH obtained based on the Companies Law issued pursuant to Royal Decree No. (M/3)
dated 28/01/1437 AH (“Companies Law”) and its implementation regulations, has been
transformed into a single member and closed joint stock company.

ARTICLE 7: PARTICIPATION AND OWNERSHIP IN COMPANIES

The Company may own shares and interests in or merge with other exiting companies. The
Company may also participate with others in establishing joint stock or limited liability companies,
subject to fulfilling the requirements of related applicable laws and instructions. In addition, the
Company may dispose of such shares or interests, provided that the Company does not engage in
the brokering of them.

CHAPTER 2: CAPITAL AND SHARES
ARTICLE 8: CAPITAL

The issued capital of the Company is fifty-two million five hundred thousand Riyals (52500000
Riyals) divided into (5250000) nominal shares of equal value; the value of each share is (10)
Riyals. All of these shares are ordinary ones for cash shares. The amount paid in cash for them is
fifty-two million five hundred thousand Riyals (52500000) Riyals and it has been deposited in an
authorized bank.

ARTICLE 9: SUBSCRIPTION OF SHARES
Establishers have subscribed in all issued capital shares of (52500000) Riyals paid in full.
ARTICLE 10: SUBSCRIPTION OF SHARES

The owner subscribed, for the capital, in all the Company shares as the basic capital was fulfilled
when establishing the Company. The capital increase amounted to (50) million Riyals was paid in
cash under a bank certificate issued by First Abu Dhabi Bank branch in the Kingdom dated
26/08/1441 AH.

ARTICLE 11: SHARES SALE

The owner may not sell a part or all of his/her shares unless he/she publishes the financial
statements for two fiscal years of, each constitutes of at least twelve months, starting from the date
of the Company transformation. In addition, the owner shall report his/her intent to sell the shares
to the authorized entities and the Ministry of Commerce (“the Ministry™).
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ARTICLE 12: CAPITAL INCREASE

The owner may decide to increase the Company capital, provided that the capital shall be fully
paid. However, it is not required for the capital to be fully paid if the unpaid portion of the capital
refers to shares issued in exchange for converting debt or financing instruments into shares and
the period set for converting them into shares has not yet expired.

ARTICLE 13: CAPITAL REDUCTION

The owner may decide to reduce the capital if it exceeds the company's need or if the company
incurs losses. In only the last event, the capital may be reduced to under the limit stipulated in
Article 54 of the Companies Law. The reduction decision shall not be issued except after reading
a special report prepared by the auditor (“the Auditor™) on the reasons for such reduction, the
company’s obligations and the impact of the reduction on these obligations. If the capital reduction
is a result of an excess of the company's need, creditors must be called upon to express their
objections to it within sixty days from the date on which the reduction decision is published in a
daily journal distributed in the area in which the Company's head office is located. If a creditor
objects and submits his/her documents to the Company on the aforementioned date, the Company
must pay him/her his/her debt if it is prompt or provide him/her with a guarantee sufficient to pay
it if it is deferred.

CHAPTER 3: BOARD OF DIRECTORS
ARTICLE 14: COMPANY MANAGEMENT

(a) The Company shall be managed by a board of directors consisting of (7) members. Such
directors shall be natural persons elected by the shareholder ordinary general assembly for a period
not exceeding four years.

(b) The board of directors work as follows: Directors shall meet at least four times a year. Such
meeting invitation shall be in writing and delivered in the director’s location, via Fax or through
the registered mail. The Chairman shall invite the Board of Directors to attend the meeting if a
number of two directors request so.

The place where these meetings shall be held is the Board of Directors meeting room which is in
the company head office in Riyadh, Kingdom of Saudi Arabia, or any other place the directors
agree upon. Meetings may also be held via conference or video call or a call via any tool of
communication.

The Board of Directors’ meeting shall be only valid if 75% of the directors attend it.
The decisions shall be made only based on the approval of 75% of directors.

Directors shall not authorize anyone to represent them in meetings.
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Directors shall contact as follows: The invitation to the meeting shall be in writing and delivered
in the director’s location, via Fax or through the registered mail. The Chairman shall invite the
Board of Directors to attend the meeting if a number of two directors request so.

Board membership termination rules shall be as follows: Board membership ends with the
expiration of the director’s membership expiration date according to any applicable law or
instructions in the Kingdom.

ARTICLE 15: BOARD MEMBERSHIP TERMINATION OR EXPIRATION

[- Board membership ends with the expiration of its duration or the director’s membership
expiration date according to any applicable law or instructions in the Kingdom. The general
assembly may, pursuant to a recommendation by the Board of Directors, terminate the membership
of any director does not attend the meetings for three successive times or five scattered times across
the membership period without a justification could be accepted by the Board of Directors.

ARTICLE 16: BOARD OF DIRECTORS’S POWER

The Board of Directors are entitled to have a large scale of Company management authorities,
achieving the Company’s objectives and considering the competencies decided for the general
assembly.

Issuing

Headquarters Renewing

Writing-off
Commercial registers

Issuing

Branches Renewing

Writing-off

Signing Companys all documents in the
Chamber of Commerce

Following up with the commercial
registers department

Obtaining commercial registers

Managing commercial registers

Cancelling commercial registers

Supervising commercial registers

Subscribing at the Chamber of
Commerce
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Approving the signature in the Chamber
of Commerce

Cancelling the signature in the Chamber
of Commerce

Converting the branch into an institution

Following up with General Organization
for Social Insurance

Following up with General Authority of
Zakat and Tax

Opening branches for commercial
registers

Managing commercial registration

Cancelling commercial registration

Following up with Civil Defence

Amending commercial registers

Renewing subscription with the Chamber

of Commerce

Amending commercial registration

Transferring the commercial registration

Obtaining a replacement for lost or

damaged registers

Registering trademark

Assigning trademark

Obtaining licenses

Renewing licenses

Amending Licenses

Renewing subscription with the chamber
of commerce

Opening branches

Following up with General Organization
for Social insurance

Following up with Civil Defence

Following up with General Authority of
Zakat and Tax
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Signing articles of association and the
amendments thereto

Signing partners resolutions

Appointing and removing managers

Transferring of interests, shares and
instruments

Closing the bank Company’s accounts

Opening the bank Company s accounts

Signing agreements

Registering the commercial agencies and
trademarks

Attending general assemblies

Opening branches for the company

Opening company’s files

Signing the articles of association and
the amendments thereto before the
notary public

Obtaining and renewing the company
commercial registers

Subscribing with the Chamber of
Commerce and renewing the
membership with it

Following up with the Ministry of
Investment and signing before it

Following up with the Saudi Standards,
Metrology and Quality Organization

Following up with Capital Market
Authority

Obtaining and renewing licenses for the
company

Following up with the
telecommunications companies and
establish a fixed telephones or phones in
the name of company

Signing contracts of the company with
third parties

Obtaining visas
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Updating workers' information

Opening, renewing and cancelling main
and sub-files

Transferring sponsorships

Following up with the national
recruitment offices.

Following up with the Labour Office
computer department

Obtaining and renewing work permits

Obtaining an information statement
“Print”

Opening files

Activating Saudi Electronic Portal

Recruiting manpower from abroad

Cancelling visas

Obtaining an information statement
“Print”

Cancelling visas
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Companies in which the company
participates

Signing companies’ contracts

Purchasing shares

Liquidating company

Selling shares

Representing the Company in
the joint venture company

Obtaining residence permits

Renewing residence permits

Transferring sponsorships

Transferring information and updating
data

Obtaining workers’ information extract
(Print)

Obtaining extended visit visas

Registering in the electronic service

Opening accounts

99156
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Opening credits

Depositing

Withdrawing

[ssuing cheques

Updating accounts

Obtaining account statements

Requesting facilities

Banks Requesting guarantees

Signing loan contracts

Signing negotiable instrument

Signing notes

Filing an application for any
general services or those
under Communications &
Information Technology
Commission

Delegating any third party to
file an application for any
services under
Communications &
Information Technology
Commission in accordance
with relevant laws

Following up with Ministry of
Agriculture and Agriculture Directorate
regarding

Following up with notary public or court
to accept transferring such

Opening accounts that are compatible
with Shariah rules

Closing and settlement of accounts

Obtaining ATM cards

Obtaining credit cards compatible with
Shariah rules

Issuing certified bank cheques

Obtaining cheque books

Obtaining an account statement
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Requesting bank loans that are
compatible with Shariah rules and
controls

Opening an account that is compatible
with Shariah rules

Renewing subscription to safe deposit
boxes

Opening safe deposit boxes

Subscribing to safe deposit boxes

Updating data

Activating accounts

Reviewing

Rescheduling instalments

Requesting a POS Terminal

Applying for bank credit

Requesting a bank guarantee

Opening Sharia-compliant investment
portfolios and editing, amending and
cancelling orders

Subscribing to Sharia-compliant
investment funds
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Real estates

Buying

Selling

conveyancing

Buying, selling and Buying
conveyancing properties s Selling
conveyancing
Buying
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mortgage
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Obtaining licenses

Renewing licenses

Cancelling licenses

Signing the lease contract

Following up with Municipality

Supervising the construction

Signing contracts with construction
establishments and contractors

Judiciary

Appointing arbitrators

Appointing lawyers

Representing before notary
public

Representing before Shari’a
courts

Case
hearing and
pleading

Settlements

Accepting
and
rejecting
arbitration

Accepting
and
rejecting
settlement

Acknowled
gements
and Denials

Waivers

Pleading

Defending

Claiming

litigating

Using and implementing all e-
services of Ministry of Justice

Delegating third parties to
implement Ministry of Justice
services
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(Signing loan contract and
amendments thereto and all
related documents — signing
follow up agreement — signing
the consultation agreement —
signing before a public notary
with respect to industrial
mortgage, mortgaging the
company’s property —
receiving the loan — assigning
the loan — requesting
exemption from loan — settling
loan — signing credit
agreements)

(Signing the legal guarantee)

(Signing obligation transfer
agreement and amendments of
loan contract)

(Signing debt arrangement
agreement on behalf of the
company and the partners)

(Issuing, amending, cancelling
and declaring assignment)

Selling and ownership transfer

Purchasing, accepting the transfer of
ownership, and paying the price

Signing leases

Renewing leases

Selling

Approving Mortgage

Updating deeds and registering them in
the comprehensive e-System

Endowment and Transfer of Ownership

Accepting endowments and transfer of
ownership

Updating deeds and registering them in
the comprehensive e-System

Obtaining a replacement for the lost deed
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The Board of Directors shall obtain the approval of the general assembly when selling assets of a
value exceeding (50%) of the value of total assets, whether such sale has been implemented
through one or several transactions. In this case, the transaction causes selling more than 50% of
assets shall be deemed the one requires the approval of the general assembly for it. This percentage
shall be considered from the date of the first transaction implemented within the last (12) months.
[n addition, the Board of Directors may, within the scope of its competency, authorize one or more
of its members or third parties to undertake certain work.

ARTICLE 17: THE BOARD OF DIRECTORS’ AWARD
I- This award shall come from the net profit or what the general assembly determines.

2- The report submitted by the Board of Directors to the ordinary general assembly in its annual
meeting shall include all awards each director got or is entitled to get across the fiscal year,
including allowances for attending the meetings, expenses and others. In shall also include what
the directors received in their capacity as workers or administrators or for technical, administrative
pr consultancy works. In addition, it shall include the Borad of Directors meetings number and
meetings the directors attended.

ARTICLE 18: POWERS OF CHIRMAN, ASSISTANT CHIRMAN, MANAGING
DIRECTOR AND SECRETARY

The Board of Directors shall appoint during its first meeting a chairman from its members. The
Board of Directors may appoint a managing director or assistant chairman from its members.

I- The Board of Directors shall appoint a CEO from members or third parties.

The Chairman is entitled to:

Signing Company’s
all documents in the
Chamber of
Commerce

Following up with the
commercial registers
department

Obtaining commercial
registers

Transferring
commercial registers

Managing commercial
registers
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Cancelling
commercial registers

Supervising
commercial registers

Subscribing at the
Chamber of
Commerce

Approving the
signature in the
Chamber of
Commerce

Cancelling the
signature in the
Chamber of
Commerce

Following up with
General Organization
for Social Insurance

Following up with
General Authority of
Zakat and Tax

Managing commercial
registration

Cancelling
commercial
registration

Following up with
Civil Defence

Amending commercial
registers

Renewing subscription
with the Chamber of
Commerce

Amending commercial
registration

Transferring the
commercial
registration
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Obtaining a
replacement for lost or
damaged registers

Registering trademark

Assigning trademark

Obtaining licenses

Renewing licenses

Amending Licenses

Renewing subscription
with the chamber of
commerce

Following up with
General Organization
for Social insurance

Following up with
Civil Defence

Following up with
General Authority of
Zakat and Tax

Signing articles of
association and the
amendments thereto

Cancelling articles of
association and the
amendments thereto

Signing partners
resolutions

Appointing and
removing managers

Closing the bank
Company’s accounts

Opening the bank
Company’s accounts

Company registration
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Registering
commercial agencies
and trademarks

Attending general
assemblies

Opening company’s
files

Signing the articles of
association and the
amendments thereto
before the notary
public

Issuing and renewing
the company
commercial registers

Subscribing at the
Chamber of
Commerce and renew
the membership

Following up with the
Ministry of
Investment and
signing before it

Following up with the
Saudi Standards,
Metrology and Quality
Organization

Following up with
Capital Market
Authority

Issuing and renewing
licenses for the
company

Publishing the
company’s articles of
association, its
amendments and
summaries and the
bylaws in the official
newspaper
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Following up with the
telecommunications
companies and
establish a fixed
telephones or phones
in the name of
company

Waiving or cancelling
trademarks

Obtaining visas

Receiving visa
compensations

Updating workers'
information

Opening, renewing
and cancelling main
and sub-files

Laying off and
removing workers

Reporting workers®
absence from work

Cancelling the
workers’ absence from
work reports

Transferring
sponsorships

Modifying professions

Transferring
ownership of
establishments,
liquidating and
cancelling them

Following up with the
national recruitment
offices.

Following up with the
Labour Office
computer department
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Obtaining and
renewing work
permits

Receiving Saudization
certificate

Obtaining an
information statement
“Print™”

Adding and removing
Saudi employees

Recruiting

Recruiting

Activating Saudi
Electronic Portal

Recruiting manpower
from abroad

Completing
employment
procedures with GOSI

Cancelling visas

Refunding visa
amounts

Modifying
nationalities

Obtaining family visit
visas

Obtaining visas to
recruit family for
residence

Following up with the
embassy

Extending exit and re-
entry visa

Extending visit visas
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Obtaining an
information statement
“Print”

Cancelling visas

Refunding visa
amounts

Modifying destination

Obtaining residence
permits

Renewing residence
permits

Obtaining exit and re-
entry visas

Obtaining final exit
visa

Transferring
sponsorships

Obtaining a
replacement for
damaged and lost
residence permits

Completing
procedures for
deceased workers

Reporting the workers
absence

Cancelling the
workers absence
reports

Transferring
information and
updating of data

Settlement and
assignment of workers

Following up with the
Department of
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Deportation and
Expatriates

Obtaining workers’
information extract
(Print)

Transferring
sponsorship of
workers for himself

Adding the new born
data

Finishing the
procedures of the
deceased worker

Following up with
Department of Border
Affairs

Obtaining repatriation
certificates

Adding followers

Issuing repatriation
certificates

Cancelling exit and re-
entry visas

Cancelling final exit
visas

Obtaining a
replacement for
damaged or lost travel
visas

Obtaining extended
visit visas

Modifying professions

Registering in the
electronic service
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Opening accounts

Opening credits




Banks
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Riyadh

Depositing

Withdrawing

Issuing cheques

Updating accounts

Obtaining account
statements

Requesting facilities

Requesting
guarantees

Signing loan
contracts

Signing negotiable
instrument

Signing notes

Filing an application
for any general
services or those
under
Communications &
Information
Technology
Commission

Delegating any third
party to file an
application for any
services under
Communications &
Information
Technology
Commission in
accordance with
relevant laws

Following up with
Ministry of
Agriculture and
Agriculture
Directorate regarding

Following up with
notary public or court
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to accept transferring
such

Receiving pensions

Opening accounts that
are compatible with
Shariah rules

Closing and settlement
of accounts

Obtaining ATM cards

Obtaining credit cards
compatible with
Shariah rules

Issuing certified bank
cheques

Obtaining cheque
books

Obtaining an account
statement

Requesting bank loans
that are compatible
with Shariah rules and
controls

Opening an account
that is compatible with
Shariah rules

Renewing subscription
to safe deposit boxes

Opening safe deposit
boxes

Subscribing to safe
deposit boxes

Updating data

Activating accounts

Safe deposit boxes
refund
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Requesting a POS
Terminal

Applying for bank
credit

Requesting a bank
guarantee

Opening Sharia-
compliant investment
portfolios and editing,
amending and
cancelling orders

Subscribing to Sharia-
compliant investment

funds
Buying
Real estates Selling
Conveyancing
Buying, selling and Buying
conveyancing
properﬁes LandS Se“ing
Managing property Conveyancing
Buying
Shares
Selling
Mortgage right
Mortgaging :
e Releasing mortgage
Receiving
Obtaining health cards
Following up with
Municipality
Judiciary ABPRILING

arbitrators

Appointing lawyers

Representing before
notary public
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Case hearing and pleading

Settlements

Accepting and rejecting arbitration

Accepting and rejecting settlement

Representing before Acknowledgements and Denials

Shari’a courts Waivers
Pleading
Defending
Claiming
litigating
Using and

implementing all e-
services of Ministry
of Justice

Delegating third
parties to implement
Ministry of Justice
services

(Signing loan
contract and
amendments thereto
and all related
documents — signing
follow up agreement
— signing the
consultation
agreement — signing
before a public
notary with respect
to industrial
mortgage,
mortgaging the
company’s property
—receiving the loan
— assigning the loan

— requesting =
exemption from loan }""Uo«,“
— settling loan — N@"
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signing credit
agreements)

(Signing the legal
guarantee)

(Signing obligation
transfer agreement
and amendments of
loan contract)

(Signing debt
arrangement
agreement on behalf
of the company and
the partners)

(Issuing, amending,
cancelling and
declaring
assignment)

Assistant Chairman is entitled to do the following:

Signing Company’s
all documents in
the Chamber of
Commerce

Following up with
the commercial
registers
department

Obtaining
commercial
registers

Managing
commercial
registers

Cancelling
commercial
registers
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Supervising
commercial
registers

Subscribing at the
Chamber of
Commerce

Approving the
signature in the
Chamber of
Commerce

Following up with
General
Organization for
Social Insurance

Following up with
General Authority
of Zakat and Tax

Managing
commercial
registration

Following up with
Civil Defence

Amending
commercial
registers

Renewing
subscription with
the Chamber of
Commerce

Amending
commercial
registration

Registering
trademark

Signing articles of
association and the
amendments
thereto
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Opening the bank
Company’s
accounts

Attending general
assembly meetings

Signing the articles
of association and
the amendments
thereto before the
notary public

Obtaining and
renewing the
company
commercial
registers

Subscribing with
the Chamber of
Commerce and
renewing the
membership with it

Following up with
the Ministry of
Investment and
signing before it

Following up with
the Saudi
Standards,
Metrology and
Quality
Organization

Following up with
Capital Market
Authority

Obtaining and
renewing licenses
for the company

Following up with
the
telecommunications
companies and
establish a fixed
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telephones or
phones in the name
of company

Updating workers'
information

Opening, renewing
and cancelling main
and sub-files

Following up with
the national
recruitment offices.

Following up with
the Labour Office
computer
department

Obtaining workers’
information extract
(Print)

Registering in the
electronic service

Following up with
Ministry of
Agriculture and
Agriculture
Directorate
regarding

Following up with
notary public or
court to accept
transferring such

Opening accounts
that are compatible
with Shariah rules : .

Obtaining ATM
cards

Opening an account
that is compatible
with Shariah rules
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Renewing
subscription to safe
deposit boxes

Subscribing to
Sharia-compliant
investment funds

Judiciary

Appointing arbitrators

Appointing lawyers

Representing before notary
public
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Representing before Shari’a
courts

Case hearing and pleading

Settlements

Accepting and rejecting arbitration

Accepting and rejecting settlement

Acknowledgements and Denials

Waivers

Pleading

Defending

Claiming

litigating

Using and implementing all e-
services of Ministry of Justice

Delegating third parties to
implement Ministry of Justice
services

(Signing loan contract and
amendments thereto and all
related documents — signing
follow up agreement —
signing the consultation
agreement — signing before a
public notary with respect to
industrial mortgage,
mortgaging the company’s
property — receiving the loan
— assigning the loan —
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requesting exemption from
loan — settling loan — signing
credit agreements)

(Signing the legal guarantee)

(Signing obligation transfer
agreement and amendments
of loan contract)

(Signing debt arrangement
agreement on behalf of the
company and the partners)

(Issuing, amending,
cancelling and declaring
assignment)

The Board of Directors may appoint a secretary from its members or third parties.

The Chairman may authorize, under a written resolution, others directors or third partied to
undertake certain work. The Assistant Chairman shall act for the Chairman if he/she is absent
whenever there is an Assistant Chairman.

ARTICLE 19: COMPANY MANAGEMENT

The Company shall be managed by a Board consisting of 7 members appointed by the General
Assembly. The term of membership of the Board of Directors shall not exceed three years except
that the Transformational Assembly (defined in Article 22 below) shall appoint the first Board of
Directors of for a period of three years.

ARTICLE 20: VACANT POSITION ON THE BOARD

If the position of a Member of the Board of Directors becomes vacant, the Board of Directors may

appoint a temporary member to the vacant position according to the order of obtaining votes in the

Assembly that elected the Board, provided that the Member is one of those who have the

experience and competence. Moreover, the Ministry must be notified within five working days

from the date of appointment and the appointment must be presented to the Ordinary Generat———— —
Assembly at its first meeting and the new Member shall complete the term of his predecessor. And

if the necessary conditions are not met for the Board of Directors to convene due to the number of

its members being less than the minimum stipulated in the Companies Law or these Bylaws, the

remaining members must invite the Ordinary General Assembly to convene within sixty (60) days

from the date of the invitation to elect the necessary number of members.

ARTICLE 21: BOARD OF DIRECTORS MEMBERS' REMUNERATION

The Board of Directors’ remuneration shall be within the limits stipulated in the Companies Law
and its regulations. The Board’s report to the Ordinary General Assembly must include a
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comprehensive statement of all the remunerations, expense allowances and other benefits received
by the Board of Directors members during the fiscal year. Moreover, it must include a statement
of what the Board of Directors members received in their capacity as employees or administrators
or what they received in exchange for technical, administrative or consulting works. In addition to
a statement of the number of Board of Directors meetings and the number of meetings attended by
each member from the date of the last meeting of the General Assembly.

ARTICLE 22: BOARD OF DIRECTORS DELIBERATIONS

The Board's deliberations and resolutions shall be recorded in minutes signed by the Chairman of
the Board of Directors, the attending Board of Directors members, and the Secretary. These
minutes shall be recorded in a special register signed by the Chairman of the Board of Directors
and the Secretary.

CHAPTER 4: SHAREHOLDERS’ ASSEMBLIES
ARTICLE 23: INVITATION OF THE ASSEMBLIES

I- General and Special Assemblies shall be held upon an invitation from the Board. The Board of
Directors shall invite the Ordinary General Assembly to convene a meeting within (thirty) days
from the date of the request of the auditors or one or more shareholders representing (ten percent)
of the Company’s shares that have voting rights at least. The auditors may invite the Ordinary
General Assembly to convene a meeting if the Board of Directors does not issue the invitation
within (thirty) days from the date of the auditors’ request.

2 - The request referred to in paragraph (1) of this Article must specify the matters on which
shareholders are required to vote.

3 - The invitation to the Assembly meeting shall be sent at least (twenty-one) days before the date
specified for it in accordance with the provisions of the Bylaws, taking into account the following:

A - Notifying sharecholders by registered letters to their addresses listed in the shareholders’
register, or announcing the invitation through modern technology means.

B - Sending a copy of the invitation and the agenda to the commercial register, as well as a copy
to the Capital Market Authority if the Company is listed on the financial market on the date of
announcing the invitation.

4 - The invitation to the Assembly meeting must include at least the following:

A - A statement of the person entitled to attend the Assembly meeting and his right to authorize
whomever he chooses from among the non-members of the Board of Directors, and a statement of
the shareholder’s right to discuss the topics included on the Assembly’s agenda, ask questions, and
how to exercise the right to vote.

B - The place, date and time of the meeting.
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C - The type of Assembly, whether general or special
D - The meeting agenda including the items on which shareholders are required to vote.

ARTICLE 24: VOTING IN THE GENERAL ASSEMBLY

| - The election of the members of the Board of Directors shall be by cumulative voting. Moreover,
the members of the Board of Directors may not participate in voting on the resolutions of the
Assembly related to the business and contracts in which they have a direct or indirect interest or
which involve a conflict of interest.

ARTICLE 25: PREPARING THE MINUTES OF THE ASSEMBLIES

| —Minutes of the assembly meeting shall be issued, including the number of shareholders present
in person or by proxy, the number of shares they hold in person or by proxy, the number of votes
assigned to them, the resolutions taken, the number of votes that approved or opposed them, and a
comprehensive summary of the discussions that took place at the meeting. The minutes shall be
recorded regularly after each meeting in a special register signed by the Chairman of the assembly,
its Secretary, and the vote collectors.

ARTICLE 26: ATTENDING ASSEMBLIES

The Capital Owner has the right to attend the Transformational Assembly and General Assemblies
and he has the right to authorize another person other than the members of the Board of Directors
or the Company's employees to attend the General Assembly.

ARTICLE 27: TRANSFORMATIONAL ASSEMBLY

The transformational assembly meeting (Transformational Assembly) shall be held within forty-
five days from the date of the Ministry's decision to license the transformation of the Company
and the attendance of the Capital Owner or his representative is required for the meeting to be
valid.

ARTICLE 28: POWERS OF THE TRANSFORMATIONAL ASSEMBLY

The transformational assembly shall be competent in the matters mentioned in Article (Sixty-
Three) of the Companies Law.

ARTICLE 29: POWERS OF THE ORDINARY GENERAL ASSEMBLY

With the exception of matters that are within the jurisdiction of the Extraordinary General
Assembly, the Ordinary General Assembly shall be competent in all matters related to the
Company and shall be held at least once a year during the six months following the end of the
Company's fiscal year, and other ordinary general assemblies may be invited whenever necessary.

ARTICLE 30: POWERS OF THE EXTRAORDINARY GENERAL ASSEMBLY

The Extraordinary General Assembly shall be competent to amend the Company's articles of
association, with the exception of matters that are prohibited from being amended by law.
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Moreover, it may issue resolutions on matters originally within the jurisdiction of the Ordinary
General Assembly, under the same conditions and provisions as those stipulated for the Ordinary
General Assembly.

ARTICLE 31: GENERAL ASSEMBLY ATTENDANCE RECORD

The Capital Owner or his representative shall register in the General Assembly attendance record
at the Company's main office.

ARTICLE 32: QUORUM FOR THE ORDINARY GENERAL ASSEMBLY MEETING

The Ordinary General Assembly meeting shall not be valid unless attended by the Capital Owner
or his representative. If he does not attend, a second meeting shall be called within thirty (30) days
following the previous meeting.

ARTICLE 33: QUORUM FOR THE EXTRAORDINARY GENERAL ASSEMBLY
MEETING

The Extraordinary General Assembly meeting shall not be valid unless attended by the Capital

Owner or his representative. If he does not attend, a second meeting shall be called within thirty
(30) days following the previous meeting.

ARTICLE 34: DISCUSSION IN THE ASSEMBLIES

The Capital Owner or his representative shall have the right to discuss the topics included in the
assembly's agenda and direct questions regarding them to the members of the Board of Directors
and the auditor. The Board of Directors or auditor shall answer the questions to the extent that does
not harm the Company's interests.

ARTICLE 35: PRESIDENCY OF THE ASSEMBLIES

The meetings of the General Assemblies of shareholders shall be chaired by the Chairman (or the
Vice Chairman of the Board of Directors in his absence) or whoever the Board of Directors
delegates from among its members in the absence of the Chairman and Vice Chairman of the Board
of Directors.

ARTICLE 36: ASSEMBLY RESOLUTIONS

Resolutions in the Transformational Assembly, the Ordinary General Assembly and the
Extraordinary General Assembly shall be issued by the Capital Owner or his representative in the
meeting.

ARTICLE 37: FORMATION OF AUDIT COMMITTEE

An Audit Committee consisting of 3 members other than the executive members of the Board of
Directors shall be formed by a resolution of the Capital Owner. The committee's tasks, work
controls and members' remunerations shall be specified in the resolution.
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ARTICLE 38: AUDIT COMMITTEE - QUORUM OF THE COMMITTEE'S MEETING

The validity of the meeting of the Audit Committee requires the attendance of the majority of its
members and its resolutions shall be issued by a majority of the votes of those present. In the event
of a tie, the side with which the Chairman of the Committee voted shall prevail.

ARTICLE 39: AUDIT COMMITTEE - COMMITTEE’S POWERS

The Audit Committee shall be responsible for monitoring the Company’s activities, and for this
purpose it shall have the right to review its records and documents and request any clarification or
statement from the members of the Board of Directors or the Executive Management. Moreover,
it may request the Board of Directors to call the Company’s General Assembly to convene if the
Board of Directors obstructs its work or the Company suffers significant damages or losses.

ARTICLE 40: AUDIT COMMITTEE’S REPORTS

The Audit Committee shall review the Company's financial statements, reports, and notes
submitted by the auditor and express its views thereon, if any. It shall also prepare a report on its
opinion regarding the adequacy of the internal control system in the Company and any other work
it has undertaken that falls within its jurisdiction. Moreover, the Board of Directors shall reserve
sufficient copies of this report at the Company's main office at least ten days before the date of the
General Assembly meeting and provide the Capital Owner with a copy thereof. The report shall
be read during the General Assembly meeting.

CHAPTER 5: AUDITORS
ARTICLE 41: APPOINTMENT OF THE AUDITOR

The General Assembly shall annually appoint the auditor from among those licensed to work in
the Kingdom of Saudi Arabia and shall determine his remuneration and term of office. The
Assembly may also replace him at any time without prejudice to his right to compensation if the
replacement occurs at an inappropriate time or for an illegitimate reason.

ARTICLE 42: POWERS OF THE AUDITORS

The auditor shall have the right at any time to review the Company’s books, records, and other
documents. He shall also have the right to request the data and clarifications he deems necessary
to obtain, in order to verify the Company’s assets, liabilities, and other matters that fall within the
scope of his work. Moreover, the Chairman shall enable him to perform his duty, and if the auditor
encounters difficulty in this regard, he shall prove this in a report submitted to the Board.
Therefore, if the Board of Directors does not facilitate the auditor’s work, he shall request the
Board of Directors to call the Ordinary General Assembly to consider the matter.

CHAPTER 6: COMPANY FINANCE AND DISTRIBUTION OF PROFITS

7ER
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ARTICLE 43:

The Company's fiscal year shall be twelve calendar months, starting from January | and ending at
the end of December 31.

ARTICLE 44: FINANCIAL DOCUMENTS

1) At the end of each fiscal year, the Board of Directors shall prepare the Company's financial
statements and a report on its activity and financial position for the past fiscal year. This report
shall include the proposed method for distributing profits. The Board of Directors shall place these
documents at the disposal of the auditor at least forty-five (45) days before the date set for the
General Assembly meeting. 2) The Chairman, the CEO, and the financial manager shall sign the
documents referred to in Article (1)38, and copies thereof shall be reserved at the Company's main
office at the disposal of the Capital Owner at least ten (10) days before the date set for the General
Assembly meeting. 3) The Chairman shall provide the Capital Owner with the Company's financial
statements, the Board's report and the auditor's report, unless they are published in a daily
newspaper distributed at the Company's main office. He must also send a copy of these documents
to the Ministry at least twenty-one (21) days before the date of the General Assembly meeting.

ARTICLE 45: DISTRIBUTION OF PROFITS

The Company's annual net profits shall be distributed as follows: 1) (10%) of the net profits shall
be set aside to form the Company's statutory reserve. The Ordinary General Assembly may decide
to stop this setting aside when the said reserve reaches (30%) of the paid-up capital. 2) The
Ordinary General Assembly, based on the Board's proposal, may set aside 10% of the net profits
to form an agreed reserve allocated for a specific purpose or purposes. 3) The Ordinary General
Assembly may decide to form other reserves, to the extent that serves the Company's interest or
ensures the distribution of fixed profits as much as possible to the Capital Owner. 4) A percentage
representing 5% of the Company's paid-up capital shall be distributed to the Capital Owner from
the remainder.

ARTICLE 46: ENTITLEMENT TO PROFITS

The Capital Owner shall be entitled to his share of the profits in accordance with the General
Assembly's resolution issued in this regard. The resolution shall specify the due date and the
distribution date.

ARTICLE 47: COMPANY LOSSES

Article Forty-Three: Company Losses 1) If the Company's losses reach half of the paid-up capital,
at any time during the fiscal year, any official in the Company or the auditor must immediately
inform the Chairman of the Board of Directors upon learning of this, and the Chairman of the
Board of Directors must immediately inform the members of the Board of Directors of this, and
the Board of Directors must, within fifteen days of learning of this, call for an Extraordinary
General Assembly to meet within forty-five days from the date of learning of the losses; to decide
either to increase or decrease the Company's capital in accordance with the provisions of the
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Companies Law to the extent that the percentage of losses falls below half of the paid-up capital,
or to dissolve the Company before the term specified in this Companies Law. 2) The Company
shall be deemed dissolved by virtue of the Companies Law if the Capital Owner does not take a
decision within the period specified in Article (1)43 above.

ARTICLE 48: DISPUTES OF LIABILITY LAWSUIT

The Capital Owner has the right to file a liability lawsuit prescribed for the Company against the
members of the Board of Directors if the error committed by them is likely to cause him special
harm. The Capital Owner may not file the said lawsuit unless the Company's right to file it still
exists. Moreover, the Capital Owner must inform the Company of his intention to file the lawsuit.

CHAPTER 7: TERMINATION AND LIQUIDATION OF THE COMPANY
ARTICLE 49: TERMINATION OF THE COMPANY

The Company shall enter the liquidation phase upon its termination and shall retain its legal
personality to the extent necessary for liquidation. The liquidation decision shall be issued by the
Capital Owner. Moreover, it shall include the appointment of the liquidator, the determination of
his powers and fees, the restrictions imposed on his powers, and the time period necessary for
liquidation. The chosen liquidation period shall not exceed five years and may not be extended
beyond that except by a judicial order. The authority of the Board of Directors shall end upon its
dissolution. However, they shall remain in charge of managing the Company and shall be deemed,
with respect to third parties, to be liquidators until the liquidator is appointed. The Capital Owner
shall retain his powers during the liquidation period that do not conflict with the powers of the
liquidator.

CHAPTER 8: FINAL PROVISIONS

ARTICLE 50: FINAL PROVISIONS
|- The Company is subject to laws in force in the Kingdom of Saudi Arabia.

2- Any provision in these articles of association which conflicts with the Companies Law will be
considered void, and the relevant provision in the Companies Law will supersede it. Any provision
not addressed in these articles of association will be addressed by the Companies Law and its
implementing regulations.

3- The founders acknowledge the validity of the information and terms included in these
Bylaws and its consistency with the provisions of the Companies Law issued by Royal Decree
(M/132) dated 01/12/1443H and its implementing regulations, and that they fulfil all requirements
and instructions issued by the Ministry of Commerce in accordance the Companies Law, and the
founders bear the responsibility of all legal and financial consequences that may arise from that.
Moreover, the founders are aware of the Ministry of Commerce’s right to take any legal action in
the event of a violation or conflict in the terms of these Bylaws.

ARTICLE 51: FINAL PROVISIONS
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1) The Companies Law and its regulations shall apply in all matters not stated in this Bylaws. 2)
The Authority’s Board may oblige the Company to offer part of its shares for public subscription
under the terms and conditions it deems appropriate in accordance with the Capital Market Law
and its implementing regulations. 3) Not to make any change or amendment to the ownership
before obtaining prior approval from the Authority.

These Bylaws have been audited by the founders and approved by the Ministry’s representative.
The Bylaws have been published on Aamaly magazine. It is possible to check the authenticity of
the Bylaws using the following link: https://emagazine.aamaly.sa/

And Allah is the Grantor of success.

A copy of the Bylaws was issued based on the decision of the Extraordinary General Assembly /
the decision of the Capital Owner dated 12/03/1445.

The Bylaws does not require the presence of the official seal of the Ministry of Commerce.
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RESOLUTION OF THE GENERAL ASSEMBLY TO APPOINT A BOARD
OF DIRECTORS IN A SEPARATE CONTRACT

Fab Capital Financial Company, a Closed Joint Stock Company.

Based on the decision of the General Assembly of Fab Capital Financial Company,
a closed joint stock company in the city of Riyadh, and whereas the General
Assembly decided to appoint a Board of Directors in accordance with what was
stipulated in (the management article of the Company to appoint a Board of Directors
with an independent contract), the General Assembly decided to appoint both:

A Board of Directors consisting of (not less than 3) who are:

Sulaiman Abdulaziz | 1004658223 02/07/1385 Kingdom of Saudi | Chairman

Saleh Al-Tuwaijri Arabia

Martin Francois | 16AR78674 07/06/1382 France Vice Chairman

Christian Tribaud

Sarah Hamad | 784197759704303 13/06/1397 United Arab | Member of the

Ibrahim Al-Binali Emirates Board of
Directors

Subramanian Raman | Z3849706 08/10/1386 India Member of the

Janaki Iyer Board of
Directors

Fawaz Amin Jamil | Q487060 20/06/1397 Jordan Member of the

Abu Sneineh Board of
Directors

Abdulwahab bin | 1061829923 23/07/1382 Kingdom of Saudi | Member of the

Saeed bin Arabia Board of

Mohammed Al- Directors

Qahtani

Fahd Mishaal bin | 1055424780 23/11/1395 Kingdom of Saudi | Member of the

Saad Al-Din  Al- Arabia Board of

Juwaidi Directors

Therefore, they shall have all powers provided in the articles of association,

And Allah is the Grantor of success.
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