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GFH Financial Group B.S.C.
Minutes of the Annual General Meeting
Held on Thursday, 20t of Ramadan 1446H
Corresponding to 20" of March 2025
At 9:30 PM
GFH House, Bahrain Financial Harbour - Sea Front

The Chairman of the Board of Directors and the Chairman of the Meeting, Mr. Abdulmohsen
Al Rashed, commenced the meeting in the name of Allah, and thereafter extended his
greetings and appreciation to the esteemed shareholders for their attendance and
participation. The Chairman further welcomed the representatives of the Central Bank of
Bahrain, and the Bahrain Bourse, in addition to welcoming Board Member Mr. Ali Murad.

The Chairman proceeded to state that this meeting represents the second convening of the
Annual General Meeting, as the quorum was not met in the first meeting on 13" of March
2025, thereby necessitating the convening of this second meeting. The Chairman announced
that Kfin Technologies (Bahrain) had been appointed to oversee the registration of
attendance, and that the number of shares, represented in person or by proxy, at this meeting
amounted to 1,636,745,020 shares, constituting 46.42% of the total share capital of the
Group, which exceeds the required quorum for holding the Annual General Meeting. The
Chairman officially declared the meeting in session.

Following the appointment of Mr. Pietro de Libero as the Session Rapporteur, the Chairman
commenced the discussion of the agenda items as follows:

I Toratifythe mi fi iou1s / I I ing held on 9 October 2024

The Chairman invited the esteemed shareholders to provide their comments and
observations on the minutes of the previous meeting.

As no comments were raised, the minutes of the Annual General Meeting held on 9t
of October 2024 were duly ratified.
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for the year ended 31 December 2024

The Chairman invited the esteemed shareholders to provide their comments and
observations on the Board of Directors' report on the Group’s activities for the financial
year ended 31 of December 2024.

As no comments were raised, the Annual General Meeting approved the Board of
Directors’ report on the Group’s activities for the financial year ended 31t of
December 2024.

3. | the Sharia S ) ; he G ‘< busi ivities f
the year ended 31 December 2024

The Chairman invited the esteemed shareholders to provide their comments and
observations on the Shari'a Supervisory Board's report on the audit of the Group’s
activities for the financial year ended 31t of December 2024.

As no comments were raised, the Annual General Meeting approved the Shari‘a
Supervisory Board'’s report on the audit of the Group’s activities for the financial year
ended 3Tt of December 2024.

4 " Lauditor he financial ted 3] ber 203

The Chairman invited the representative of the external auditors, KPMG Fakhro, to
present their report on the financial statements for the financial year ended 31 of
December 2024. The representative of KPMG Fakhro proceeded with presenting the
report to the esteemed shareholders.

Upon conclusion, the external auditors’ report for the financial year ended 3Tt of
December 2024 was duly ratified by the attending shareholders.
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5.

ended 31 December 2024

The Chairman invited the attending shareholders to provide their comments and
observations on the consolidated financial statements for the financial year ending on 31t
of December 2024. Mr. Ali Tareef, the holder of 8,103 shares, commenced by extending
his sincere gratitude to the Chairman, the esteemed Board of Directors, and the Executive
Management of the Group. He then proceeded to highlight certain observations and
inquiries concerning the Consolidated Financial Position Statement and the Consolidated
Income Statement.

With respect to the Consolidated Financial Position Statement, Mr. Ali noted that he had
previously emphasized to the Group's management the necessity of increasing total
assets and shareholders' equity. He expressed the view that there is no justification for
the decline in shareholders' equity, particularly given the Group's strong financial position
and the continued increase in profits. Therefore, the shareholders' equity should be onan
upward trajectory.

In response to Mr. Ali Tareef's inquiry, Mr. Hisham Al Rayes clarified that the decline in
assets during the previous year was due to the Group's strategy of divesting certain assets
and enhancing the quality of its financial position. He further explained that the decline
pertained to "quasi-equity”, as the Group had reduced liabilities by substituting Murabaha
contracts with Wakala contracts, which fall under the category of “quasi-equity”.

Regarding the continuous decline in shareholders' equity, Mr. Hisham Al Rayes affirmed
that shareholders' equity had remained either stable or increasing, except for the
previous year, during which the repurchase of shares of Khaleeji Commercial Bank
resulted in the reversal of profits realized from the sale of shares in accordance with
accounting standards. He further stated that another contributing factor to the decline in
shareholders' equity was the Group's adoption of a treasury share buyback program
aimed at enhancing share value.

With respect to his inquiry regarding the lack of anincrease in cash dividends despite the
growth in profits, Mr. Hisham Al Rayes explained that the Board of Directors and
Executive Management strive to increase cash dividends. However, such distributions
require the approval of regulatory authorities, which take into consideration factors such
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as the capital adequacy ratio (CAR), overall liquidity, and the correlation between
distributions and retained earnings. He added that, following discussions with regulatory
authorities, it was agreed to distribute 6.2% of profits. In addition, the Board of Directors
has adopted a semi-annual dividend distribution policy, thereby rendering this
percentage generous in light of the adopted standards.

After that, Mrs. Shaima Tohami, the holder and representative of 52,345 shares,
commenced by expressing her sincere appreciation to the Chairman, the esteemed Board
of Directors, and the Executive Management of the Group for the outstanding financial
results. She then raised several inquiries as follows:

It has been observed that the Group retains a substantial portion of equity risk exposure
within its banking books, significantly increasing risk-weighted assets. This risk primarily
comprises Sukuk amounting to BHD 886 million, issued by Infracorp, in which the Group
holds a 40% equity stake. This begs the question: Why is the Group divesting its stakes in
the issued Sukuk by Infracorp, and is the process proceeding as anticipated?

Notwithstanding the Group's robust capitalization, with a capital adequacy ratio of 17.5%,
its considerable exposure to real estate assets, coupled with its ongoing distribution of
60% of net income profits, exerts pressure on this capitalization. How does the Group
assess this matter?

According to a report issued by S&P’s, a significant portion of the Group's overall real
estate portfolio consists of undeveloped land and projects. Are there any plans to reduce
this portfolio and convert it into income-generating real estate assets? Moreover, given
that numerous real estate sales were executed in 2024, are there any plans for more sales
in 2025?

In response to Mrs. Shaima Tohami's inquiries, Mr. Hisham Al Rayes commenced by
explaining the Group's perspective from various aspects. Firstly, he addressed credit
rating agencies, clarifying that such agencies adhere to standards that differ from those
of the Central Bank of Bahrain. He emphasized that a rating assigned by a credit agency,
such as a “B" rating, does not necessarily imply a weak standing of the institution. Rather,
discrepancies may exist between the standards of the Central Bank of Bahrain and those
of credit rating agencies. Given that the Group prioritizes adherence to the Central Bank
of Bahrain's standards, such prioritization may impact the Group's rating.
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Secondly, he noted that an increase in the Group's capital adequacy ratio is reflected in
shareholders’ equity, wherein distributions are reduced to maintain liquidity. Accordingly,
the Group seeks to balance capital adequacy with shareholders’ equity.

Thirdly, he asserted that most credit rating agencies employ a specific classification
methodology, wherein they evaluate the nature of shareholders and determine whether
the institution possesses a sovereign rating, irrespective, in some cases, of the
institution’s profitability and liquidity levels.

Regarding the Sukuk issued by Infracorp, Mr. Hisham clarified that the Group previously
held a real estate portfolio, following which Infracorp was established and financed
through capital Sukuk, thereby generating profits for the Group ranging between 6% and
7%. Consequently, the portfolio transitioned from a non-revenue-generating asset to one
contributing to the Group's profitability. Moreover, the Group considers Infracorp to be a
successful entity, yielding substantial profits and playing a key role in the monetization of
the Group's real estate assets. Accordingly, investment in Infracorp is being gradually
reduced, both directly and indirectly, while ensuring continued profit contributions from
the company.

As for the inquiry regarding lands and projects under development, Mr. Hisham explained
that a new unit has been established under the management of Mr. Salah Sharif,
specifically tasked with the monetization of real estate assets. Given the real estate boom
witnessed in Dubai over the past year, the Group successfully sold several land plots, with
a strategic focus on divesting such assets and reinvesting the proceeds into financing
activities or the treasury portfolio.

Then, Mr. Hussain Alshehab, the holder of one share, took the floor, extended his
greetings to the Chairman of the Board, Mr. Abdulmohsen Al Rashed, and commending
his leadership. He further requested that efforts be expedited to list the Group's shares
on the Saudi Exchange at the earliest possible time. In response, the Chairman affirmed
that it is part of the Group's strategy and objectives. However, its execution shall require
additional time due to the regulatory requirements for achieving it.

Upon conclusion of the inquiries, Mr. Hisham Al Rayes introduced Mrs. Eman Mohamed,
Head of Corporate Strategy and Investor Relations. Mrs. Eman proceeded to present a
summary of the three key business segments of GFH Financial Group B.S.C., wherein the
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investment banking sector contributed 27% of the Group’s total revenue, the treasury
and Proprietary investments sector contributed 51%, and the commercial banking sector
contributed 22% of overall revenue. She further delivered an overview of the Group’s
strong financial performance in 2024, which resulted from the implementation of the
strategy approved by the Board of Directors and Executive Management, as well as the
establishment of strategic shareholder relations and the notable growth of the
investment banking sector.

As no further observations were raised by the shareholders regarding the
consolidated financial statements, the same were duly ratified by the attending
shareholders for the financial year ended 31 of December 2024.

The Chairman invited attending shareholders to present their comments and
observations regarding the Board of Directors' recommendation on the allocation of the
net profit for the year 2024, as outlined in the agenda. In this regard, shareholder Mr.
Fadhel Al Rashed, the representative of 3,025,000 shares, proposed that the Group
undertake the payment of Zakat on behalf of the shareholders. In response, Mr. Hisham
Al Rayes clarified that the Group had previously assumed responsibility for the payment
of Zakat on behalf of its shareholders. However, pursuant to a request from shareholders
at a prior General Assembly meeting, this practice was discontinued. Nonetheless,
attending shareholders have requested a reconsideration of the matter, affirming their
preference for the Group to resume the payment of Zakat on their behalf. Accordingly,
the Group has taken note of the shareholders' request, and the matter shall be subject to
voting in the coming meeting.

The General Assembly resolved to approve the following:

e To transfer an amount of US$ 11,850,400 to the statutory reserve.

e To allocate an amount of US$ 1,500,000 to Zakat Fund.

e To distribute cash dividends of 6.2% of the nominal value of all the ordinary
shares, net of treasury shares, up to US$ 61 million, equivalent to US$ 0.0164,
BD 0.0062, UAE dirhams 0.0602 per share.
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e To transfer the remaining amount of approximately US$ 44,153,600 as
retained earnings for next year.

The dividend payment schedule for the shareholders was determined as follows:

Event Date
Cum-Dividend Date 24 March 2025
(Last day of trading with entitlement to dividends)
Ex-Dividend Date 25 March 2025
(First day of trading without entitlement to dividends)
Record Date for Bahrain Bourse, Dubai Financial Market, 26 March 2025

and Abu Dhabi Securities Exchange Listed Shares
(The day on which all shareholders whose names are on the
share register will be entitled to dividends)

Record date for Boursa Kuwait Listed Shares 27 March 2025
(The Day on which all shareholders whose names are on the
share register will be entitled to dividends)

Payment Date 14 April 2025
(The Day on which the dividends will be paid to the entitled
shareholders)

7. Io recommend an amount of US$ 2.400.000 as remuneration for the Board of
Directors
The Chairman invited attending shareholders to present their comments and
observations regarding the Board of Directors’ recommendation to allocate an amount of
USD 2,400,000 as remuneration for the members of the Board of Directors.

As no comments were raised, the Annual General Meeting approved the allocation of
USD 2,400,000 as remuneration for the members of the Board of Directors.

8. Todiscuss and ratify the corporate governance report for the financial year ended 31
: by il . fInd i C i C I i of Bahrai
The Chairman invited attending shareholders to present their comments and
observations regarding the Governance Report for the financial year ended 31 of
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December 2024, as well as the Group’s compliance with governance requirements issued
by the Ministry of Industry and Commerce and the Central Bank of Bahrain.

In this regard, Mr. Ali Tareef, the holder of 8,103 shares, raised several observations.
Firstly, he referred to page 152 of the General Assembly agenda in the Arabic version,
pointing out that the Group had disclosed instances of non-compliance without providing
the underlying reasons. In response, Ms. Hanan Ahmed, Corporate Governance Officer,
clarified that the report did, in fact, address the concern raised by Mr. Ali regarding the
absence of all Board members from the Annual General Meeting. She further assured him
that his observations on the remaining two points would be duly considered.

After that, Mr. Ali raised his second observation concerning the frequent changes in the
organizational structure, expressing a preference for greater stability and continuity,
particularly regarding the replacement of the Chief Financial Officer. Additionally, he
raised a third observation concerning succession planning, emphasizing the importance
of appointing a Deputy Chief Executive Officer. Mr. Hisham Al Rayes replied explaining
that, given the Group's ongoing development, it consistently seeks to recruit highly skilled
and diverse professionals. He further clarified that the change in the Chief Financial
Officer was not due to any performance issues with the previous officer but was instead
aligned with specific strategic directions of the Group, necessitating the appointment of
a Chief Financial Officer with greater expertise to lead the Group into a new and advanced
phase.

Regarding Mr. Ali's observation on the Chief Executive Officer's succession planning, Mr.
Hisham Al Rayes elaborated that the Group's strategy to restructure its internal
departments into independent business lines had facilitated a seamless succession
process for the Chief Executive Officer's position, thereby negating the necessity of
appointing a Deputy for this role. He further noted that the independent business lines
are led by a number of executive directors, including Mr. Nael Mustafa at GFH Partners,
Mr. Razi Almerbati at GFH Capital S.A., Mr. Hammad Younas at GFH Equities, and Mr.
Majed Al Khan at Infracorp, ensuring a smooth transition process.

Thereafter, Mr. Ali referred to page 161 of the General Assembly agenda in the Arabic
version, highlighting that certain Board members had not adhered to the requirement of
attending at least 75% of Board meetings. The submission of a report in this regard shall
be required. In her response, Ms. Hanan Ahmed clarified that the report contained an
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explanation for the low attendance percentage, stating that a new Board had been
elected on 24 March 2024, and as such, they were not Board members prior to this date.
She further explained that these members were unable to attend the Group's first
meeting, which was held in February 2024, due to this reason. Additionally, she affirmed
that all members remain committed to attending Board meetings and actively
participating, noting that some members had missed only one meeting due to reasons
beyond their control.

As no objections were raised, the Annual General Meeting approved the Governance
Report for the financial year ended 3Tt December 2024 and the Group's compliance
with governance requirements issued by the Ministry of Industry and Commerce and
the Central Bank of Bahrain.

9. Todi I : luded durine i ted it
lated parti ior shareholders of the G indicated in Note 26 of ti
financial for 1 5024 and the Board of Directors’ Report :

I - f Article (189) of Bahrain's C 1 C ies |

The Annual General Meeting reviewed the transactions conducted during the financial
year ended with related parties or major shareholders of the Group, as stated in Note No.
(26) of the financial statements.

Upon review, the Annual General Meeting approved the transactions conducted
during the financial year ended with related parties or major shareholders of the
Group, as stated in Note No. (26) of the financial statements for the year 2024 and
the Board of Directors' report, in accordance with Article (189) of the Bahrain
Companies Law, in addition to the following transactions:

o Early settlement of US$ 80 Mn of murabaha financing agreement by Esterad
Investment Co. B.S.C.

 Sale of Infracorp Sukuk amounting to US$ 27.5 Mn by GFH to Aljomaih Investment
limited.

« Sale of Raffles for US$ 250 Mn by the group and settlement of Gullwing debt.

o Sale of 21,768,707 shares to Al Jomaih Holding and its related party.

o Sale of 95,814,846 shares to Al Rashed Family.
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10. ! i 9
of the Total Issued Shares
Mrs. Eman Mohammed presented a summary of the strategic shareholders' acquisition
program through the buyback of the Group's shares (treasury shares) and the selection
criteria for shareholders, which would be beneficial to the Group and its remaining
shareholders.

As no objections were raised, the Annual General Meeting approved the buyback of
the Group's shares (treasury shares) not exceeding 10% of the total issued shares for
the following purposes, subject to the approval of the Central Bank of Bahrain:

o Attracting strategic shareholders in line with the criteria and benefits as set by the
group for this category, and subject to Central Bank of Bahrain’s approval on every
sale transaction.

e Supporting the share price.

e Staff incentives.

1. To approve the appointment / reappointment of the external auditors of the Group
for ted 3] ber 203 { authorize i o Di hei

fees (subject to obtaining the Central Bank of Bahrain' )
The Annual General Meeting approved the reappointment of KPMG Fakhro as the
external auditors of the Group for the financial year ending on 3Tt of December 2025
and authorized the Board of Directors to determine their fees, subject to the approval
of the Central Bank of Bahrain.

12. Torelease the Board of Directors from liability in respect of their acts for the financial
year ended 31 December 2024

The Annual General Meeting unanimously resolved to discharge the members of the
Board of Directors from any liability in connection with their actions for the financial
year ended on 3T of December 2024.

13. To discuss any other matters in accordance with Article 207 of the Commercial
Companies Law
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As no further matters were raised, the Chairman expressed his sincere gratitude and
appreciation to all attendees for their presence, patience, and cooperation with GFH
Financial Group.

The Chairman also extended his deep gratitude to all representatives of the official
authorities for their attendance, thereby announcing the conclusion of the Annual
General Meeting at 10:30 PM.
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