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Extraordinary General Meeting
2Lue 01:30 delall 2024 5o 29 (38 sall £laa )Y a5
Wednesday 29 May 2024 01:30 pm

ITHMAAR HOLDING B.S.C. (THE "COMPANY")

Lolall e Aalall G senl Lpmaal)

0 Gl & sanall A<, paluall aud bl 2 an) )
27.16% 790,416,000 790,416,000 Dar Al-Maal Al-Islami Trust BHS10001INV Abdulrahman Noor 1
3.90% 113,577,704 78,729,704 Faisal Finance (Maroc) S.A MORB8768901CR Ali Jama
34,848,000 Isalmic Investment Company Ltd. GBR2240201CR 2
Almadinal Alimunawara Com. Inv & H i
20.50% 596,544,729 2,415,505 Dvi Co. CRGITHMR0277484 A.ziz Al Baushi
Islamic Inv. Co. Of Gulf (Bahamas) 3
594,129,224 LTD. BHS3717001CR
Advanced Series Trust-Ast Emerging i
0.04% 1,231,300 1,231,300 M.E.P USA000081467902 / Mohsen Fakhrawi 4
Sameer Parvalkar
0.05% 1,600,000 1,600,000 Aziz Jasim Jaber Rashed Al Jaber  |580070158 Self 5
0.00% 105,600 105,600 (50 51 2 ea e deaa 530119650 Seff 6
0.00% 10,000 10,000 Mohamed Isa Rashed Ali Alaradi 720300649 Self ;
0.00% 0 8
51.66% 1,503,485,333 1,503,485,333 g el
51.66% 1,503,485,333
3,030,755,027 el 5l o)
120,595,238 A8 Al AS gladl) agu)
43
TRUE 2,910,159,746 2,910,159,746 Cpatbsall jaliall gl Gila
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Farticuiars Pre-transaction Post-transaction
(Amount in USD million)

Assets:

Financing assets 2,606.60 375.00
Investment securities 2,323.50 382.60
Others 1,174.50 67.00
Total Assets 6,104.60 824.60
Liabilities:

Customers’ current accounts 1,724.80 623.00
Due to banks, financial & other

institutions 1,189.90 144.50
Equity of unrestricted investment

accountholders 2,719.50 -
Other liabilities 465.80 18.30
Total liabilities and NCI 6,100.00 785.80
Shareholders’ Equity 4.60 38.80
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ITHMAAR HOLDING B.S.C.

SALE OF CERTAIN ASSETS TO GFH FINANCIAL GROUP B.S.C.
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Current Status of Ithmaar Holding Ithmaar I-jloldirfg o

Low capitalisation (USS4mn equity) compared to size of total assets and cross border activities of
the Group.

In the current market environment, assets valuations remain volatile and sale of individual assets
would not yield favorable prices. A portfolio solution can only maximise value for stakeholders.

Cost of operations of the Group and Bahrain bank remain to be significant

Current market environment and high profit rates not conducive to gain competitive advantage in
corporate banking & SME business

To progress with maximisation of RE investment assets sales, there is need for additional funding
for vertical development and infrastructure to be provided by the Group.
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Transaction Summary Ithmaar Holding

Sale of certain assets to GFH Financial Group B.S.C. (“GFH”)

lthmaar Holding and GFH had signed non-legally binding Term Sheet on 13 February 2024 for the sale and transfer of certain direct
assets of Ithmaar Holding and indirect assets held by its subsidiaries Ithmaar Bank B.S.C (Closed) (“Ithmaar Bank”) or IB Capital B.S.C.
(Closed) (“IB Capital”). The transaction is subject to signing of definitive agreements, shareholders and required regulatory approvals.

The book value of assets/ liabilities proposed to be transferred as of 31 Mar 2024 are detailed below. The final transaction value will
be determined as of the business transfer date mutually agreed post all required approvals. The net balancing amount will be settled
by GFH to Ithmaar in cash or cash equivalents.

Book values as of 31 Mar 2024 Amount (USD million)

Corporate business assets (excluding Stage 3 & Memo accounts) — subject to ECL adjustments 156.2
Faysal Bank Limited [FBL] (75% ownership at valuation of USD300 million) 225.0
Certain Bahrain-based Real estate assets (71.51% ownership at book value of $433 million) - 309.4
Note 1

Other assets/ liabilities - net (0.5)
Total Assets being transferred 691.0

Corporate business liabilities being transferred of USD 680 million
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Transaction Summary (continued) Ithmaar Holding o

Note 1 - Real Estate Assets Amount (USD million)

Naseej B.S.C. (Closed) 69.6
Dilmunia Development Fund | L.P 139.3
Ilthmaar Development Company 137.8
Barbar Real Estate Company W.L.L. (equity & receivables) 573
Sayacorp B.S.C. (Closed) 16.3
Real estate portfolio of apartments located in Cityview Tower, Sanabis, Kingdom of Bahrain 4.6
Real estate portfolio of plots located in Dilmunia Island, Kingdom of Bahrain 12.7
Total 432.6

The investment in FBL & Real estate assets will be transferred by establishing two new Investment Holding Vehicles (SPVs) with Limited Liability. These
will be majority owned by GFH at 75% and 71.51% respectively. For both SPVs, GFH shall receive yearly preferred return of 12% Return on Equity (“ROE”)
on a cumulative accrual basis for a period of five (5) years.

As a transitionary measure, Ilthmaar and GFH agreed to sign a Murabaha agreement with the assets subject to the Transaction as collateral. The final
legal transfer of assets will be covered under SPA and BTA.

The related structure & details will be subject to signing of definitive agreements.
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Rationale for the transaction ithmaar Holding C}




Impact of the transaction on the stakeholders

Shareholders

o No dilution in the stake

o Optimal value realization of Corporate
banking business, FBL and Real Estate
Assets by transferring deposit liabilities

o Sizeable equity accretion
o Continued listing status

Employee Transfer

o Employees related to Corporate banking

will be onboarded by GFH

o Future operating costs of Ithmaar Group
and Ithmaar bank will significantly

reduce

dnalall jLaill £
Ithmaar Holding

Customers
o Corporate and SME customers
transferred to GFH (or its affiliates),
which is another strong Islamic financial
group in the country, without disruption

o Certain retained customers will continue
to be serviced by Ithmaar

Regulators
o Improved equity position post
transaction

o Lower leverage on the balance sheet and
transfer of customer deposits

o No loss realization on stressed sale of
assets
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- Post deal
Consolidated as of 31 Dec 2023

Ithmaar Holding I
Particulars

Pre-transaction Post-transaction

(Amount in USD million)

Assets:
1 Financing assets 2,606.60 375.00
ith - Gt Investment securities 2,323.50 382.60
maarsan =l Others 1,174.50 67.00
Total Assets 6,104.60 824.60

; Liabilities:
Stane 3 financings Related Party Customers cur.rent a.ccounts 1,724.80 623.00
g g financings Pug to Panks, financial & other
institutions 1,189.90 144.50
CITIC International Asset Equity of unrestricted investment
Sanctioned dePOSits Management (HOng accountholders 2’71950 -
o) Other liabilities 465.80 18.30
Related Party . Total liabilities and NCI 6,100.00 785.80
. Other investments

deposits Shareholders’ Equity 4.60 38.80

Note: The numbers are subject to change to be determined on the actual
transfer date.



lthmaar Holding- Future Strategy

daléll jLoiMi
Ithmaar Holding

Ithmaar Holding will continue to focus on creating value for the shareholders through Investment holding &

Treasury management business in Bahrain. Key tenets of the future strategy are:

) ) Exit non-core
Bahrain operations

investments
o Focus on maximizing returns o Continue to focus on exiting the
from minority holdings in JVs non-core investments in
relating to FBL and Real Estate structured approach with an aim

to realize the fair value and

o Focus on Recoveries of Stage 3 ..
maximize cash proceeds

& fully provided financing
customers o Reinvest any realization into the
Treasury operations to generate

o Treasury portfolio to generate stable returns

healthy returns with lower
capital charge

ad
e

Mid to long term

o Re-merge Ithmaar Bank, IB

Capital and Ithmaar Holding
and rename lthmaar Holding as
Ithmaar Bank in order to better
focus on investment holding &
Treasury business

Set-off accumulated losses
against share capital in order
to optimize equity structure

Continue initiatives to improve
capital

A,
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