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Company: GFH Financial Group B.S.C
General Meeting: Ordinary General Meeting
Venue: Online via Zoom

Date: 9 October 2024 Time: 11 AM
Voting percentages
ITEM No Approved Rejected Abstained
ITEM 1 100% 0 0
ITEM 2 100% 0 0
ITEM 3 100% 0 0
ITEM 4 100% 0 0
ITEM 5 100% 0 0
ITEM 6 100% 0 0

Declaration: The issuer acknowledges that the said data is identical to the truth, correct and
complete, and the issuer acknowledges that he has reviewed and is committed to permanent
access to the clearing rules, the manual of policies and procedures for attending the general
assemblies published on the clearing website and to the Companies Law and its regulations
and undertakes to abide by them.
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Translated version

GFH Financial Group (the “Group”)
Minutes of the Ordinary General Meeting (“OGM”)
Held on Wednesday, 9" October, 2024
At 11AM

Online Via Zoom

The Chief Executive Officer and the member of the Board of Directors - Chairman of the meeting
- Mr. Hisham Alrayes started the meeting by welcoming the shareholders and thanking them for
their participation in the meeting. He also welcomed the representatives of the Central Bank of
Bahrain, the Ministry of Industry and Commerce and the Bahrain Bourse. The Chairman also
welcomed the Chairman of the Audit & Risk Committee Mr. Ghazi Alhajeri and its Member Mr.
Darwish Alketbi.

The Chairman of the meeting indicated that this meeting is the second for the OGM, as the
quorum was not completed at the first meeting, which was held on 2"¢ October, 2024. The
Chairman of the meeting announced that KFINTECH (Bahrain) WLL has been appointed to register
attendance, with the number of shares present/participating (in person and by proxy) in this
meeting amounted to 1,496,762,981 shares out of the total shares of the group’s capital,
equivalent to a percentage of 39.14%, which is a percentage exceeding the required quorum to
hold an Ordinary general meeting. The representative of the Corporate Affairs Department of the
Ministry of Industry and Commerce gave approval to hold the meeting, and then the Chairman

of the meeting announced its convention.

Having appointed Dr. Mohamed Yousef Abdulsalam as the secretary of the meeting, the

Chairman proceeded with the discussion of the items on the agenda as follows:

Ordinary General Meeting
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1. Approval of the minutes of the previous Ordinary General Meeting held on 24 March 2024

The Chairman asked the shareholders participating in the meeting to express their

observations and comments on the above minutes.

Since the shareholders did not have any comments regarding the minutes of the previous

meeting, the minutes were approved.

2. Approval of the Board of Directors’ Recommendation to Establish a Sukuk Programme and

Issuance(s) thereunder

The Chairman asked the shareholders participating in the meeting to kindly approve the
Board of Directors’ recommendations pursuant to the board resolution dated 12 August 2024
to establish a trust certificate issuance programme (the “Sukuk Programme”) with a value of
up to U.S.5$500,000,000 (“Sukuk”) through a Special Purpose Vehicle (SPV), subject to
obtaining the necessary regulatory or other approvals required. Additionally, the approval of
the issuance of Sukuk amounting up to U.S.5500,000,000 in one or more tranches through

the issuer SPV, subject to any required regulatory or other approvals required.

Since the shareholders did not express any objection, The OGM approved the Board of

Directors’ Recommendation to Establish a Sukuk Programme and Issuance(s) thereunder

3. Approval of consent to modifications and offer with regards to 2020 Sukuk issuance

In respect of U.5.5500,000,000 Certificates due 2025 issued by GFH Sukuk Company Limited
in two tranches of U.5.5300,000,000 and U.5.5200,000,000 on 28 January 2020 and 8 June
2020, respectively (the “T&C Certificates”), The Chairman asked the shareholders

participating in the meeting to kindly approve:

Ordinary General Meeting
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a) the invitation to the holders of the T&C Certificates to consent to modifications to the

terms and conditions of the T&C Certificates; and

b) Subject to required consents, the offer to early redeem for cash any and all of the
outstanding T&C Certificates from each holder of the T&C Certificates (collectively,
the “Offer”).

Since the shareholders did not express any objection, The OGM approved to give its

consent to modifications and offer with regards to 2020 Sukuk issuance

4, Delegation of Powers to the Board of Directors

The Chairman asked the shareholders participating in the meeting to kindly approve to
delegate to the Board of Directors or whomever the Board delegates the powers to conduct
the necessary procedures to carry out the Sukuk Programme establishment and Offer. This
includes, but is not limited to, attaining the necessary approvals from the concerned
regulators in relation to the Sukuk’s establishment and completion, approval of the
requirements and details relating to the pricing of the Sukuk, concluding agreements
(including any amendments or appendices), agreeing to arbitration, and conducting the
necessary procedures considered essential by the Board in accordance with the mentioned

agreements in relation to the Sukuk Programme and the Offer.

Since the shareholders did not express any objection, The OGM approved Delegation of

Powers to the Board of Directors.

5. Delegation of Powers to the Chief Executive Officer

The Chairman asked the shareholders participating in the meeting to express their
observations and approve to the Chief Executive Officer in accordance with the board
resolution dated 12 August 2024 in relation to conducting the necessary procedures to carry
out the Sukuk Programme establishment and undertaking issuances thereunder and the

Offer. This includes, but is not limited to, attaining the necessary approvals from the
Ordinary General Meeting
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concerned regulators in relation to the establishment of the Sukuk Programme and issuances
thereunder, approval of the requirements and details relating to the pricing of the Sukuk,
concluding agreements (including any amendments) with respect thereto, agreeing to
arbitration, and conducting the necessary procedures considered incidental thereto and in
accordance with the mentioned agreements in relation to the Sukuk Programme and the

Offer.

Since the shareholders did not express any objection, OGM approved the Delegation of

Powers to the Chief Executive Officer.

6. To discuss any other matters in accordance with Article 207 of the Commercial Companies

Law

Whereas there was no other new business to discuss, the Chairman of the meeting extended
his deep thanks and appreciation to everyone for attending this meeting and for their

openness, patience, and cooperation with GFH Financial Group.

The Chairman also extended his deep thanks to all representatives of the official authorities

for attending this meeting, announcing the end of the OGM at 11.30 AM.
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Observations received from the shareholders or their representatives

ITEM Observation

1 To approve the minutes of the previous Ordinary | None.
General Meeting held on 24 March 2024.

2 Approval of the Board of Directors’ | None.
Recommendation to Establish a Sukuk Programme
and Issuance(s) thereunder.

Approval of the Board of Directors’
recommendations pursuant to the board resolution
dated 12 August 2024 to establish a trust certificate
issuance programme (the “Sukuk Programme”)
with a value of up to U.S5.$500,000,000 (“Sukuk”)
through a Special Purpose Vehicle (SPV), subject to
obtaining the necessary regulatory or other
approvals required. Additionally, the approval of
the issuance of Sukuk amounting up to
U.S.5500,000,000 in one or more tranches through
the issuer SPV, subject to any required regulatory
or other approvals required.

3 Approval of consent to modifications and offer | None.
with regards to 2020 Sukuk issuance.

In respect of U.S.5500,000,000 Certificates due
2025 issued by GFH Sukuk Company Limited in two
tranches of U.S.$300,000,000 and
U.S.5200,000,000 on 28 January 2020 and 8 June
2020, respectively (the “T&C Certificates”), the
approval of:

a) the invitation to the holders of the T&C
Certificates to consent to modifications
to the terms and conditions of the T&C
Certificates; and

b) Subject to required consents, the offer
to early redeem for cash any and all of
the outstanding T&C Certificates from
each holder of the T&C Certificates
(collectively, the “Offer”).

4 Delegation of Powers to the Board of Directors: None.

The approval to delegate to the Board of Directors
or whomever the Board delegates the powers to
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conduct the necessary procedures to carry out the
Sukuk Programme establishment and Offer. This
includes, but is not limited to, attaining the
necessary approvals from the concerned regulators
in relation to the Sukuk’s establishment and
completion, approval of the requirements and
details relating to the pricing of the Sukuk,
concluding agreements (including any
amendments or appendices), agreeing to
arbitration, and conducting the necessary
procedures considered essential by the Board in
accordance with the mentioned agreements in
relation to the Sukuk Programme and the Offer.

5 Delegation of Powers to the Chief Executive | None.
Officer:

The approval of the delegation of powers to the
Chief Executive Officer in accordance with the
board resolution dated 12 August 2024 in relation
to conducting the necessary procedures to carry
out the Sukuk Programme establishment and
undertaking issuances thereunder and the Offer.
This includes, but is not limited to, attaining the
necessary approvals from the concerned regulators
in relation to the establishment of the Sukuk
Programme and issuances thereunder, approval of
the requirements and details relating to the pricing
of the Sukuk, concluding agreements (including any
amendments) with respect thereto, agreeing to
arbitration, and conducting the necessary
procedures considered incidental thereto and in
accordance with the mentioned agreements in
relation to the Sukuk Programme and the Offer.

6 To discuss any other matters in accordance with | None.
Article 207 of the Commercial Companies Law.
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