Group Chief Executive Officer

Date: 20 January 2020
25 Jumada Al-Ula 1441
Ref:  10/10/ 24 /2020

To: CEO - Boursa Kuwait
Peace, Mercy and Blessings of Allah be upon you

Subject: Disclosure of Material Information

Outcomes of KFH Ordinary and Extra-Ordinary
General Assemblies - Convened on 20 January 2020

Kuwait Finance House
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In reference to the above, and in line with Kuwait
Finance House ‘KFH’ compliance with Article (4-1-1/27) of
Chapter 4 ‘Disclosure of Material Information’ of CMA
Book 10 and
Transparency), KFH would like to report the following:

Executive  Bylaws (Disclosure

® KFH Ordinary and Extra-Ordinary General
Assemblies have been convened on Monday 20
January 2020, at 10:00 am and 10:30 am
respectively at Sheraton Kuwait - Diamond

Ballroom.

® The meetings were chaired by Mr. Hamad
Abdullmohsen Al-Marzoq - BoD Chairman, in the
presence of representatives of the Ministry of
Commerce and Industry, the External Auditors,

and the Kuwait Clearing Company.

e [tems on both Assemblies Agendas have been
approved by 79.156 % attendance.

Attached is Appendix (11) ‘Disclosure of Material
Information’ for your reference. A copy of the same has
been submitted to Capital Markets Authority.

Best Regards,
Mazin S Al Nahedh
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20 January 2020

Kuwait Finance House (KFH)

Appendix (11)

Disclosure of Material Information Form

Outcomes of KFH Ordinary and Extra-Ordinary
General Assemblies - Convened on 20 January 2020

2020, 20

(i) (GugSIl Jagatdl cay

(11) oy Gxla

wyagdl Slaglall e 7 Lad}l 7390

ausladl a2y Apolall dalall dpnozll ¢ Lais E.‘tL'u
2020 i 20 jeoyliy Badaill - @35." Jrgetll cund




(RE](:] Listed Company
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20 January 2020 Kuwait Finance House (KFH) (hins) GugSIl s goll oty 2020 .l 20

Material Information

KFH Ordinary and Extra-Ordinary General Assemblies
have been convened on Monday 20 January 2020, at
10:00 am and 10:30 am respectively at Sheraton
Kuwait - Diamond Ballroom.

The meetings were chaired by Mr. Hamad
Abdullmohsen Al-Marzoq - BoD Chairman, in the
presence of representatives of the Ministry of
Commerce and Industry, the External Auditors, and
the Kuwait Clearing Company.

ltems on both Assemblies Agendas have been
approved by 79.156 % attendance.

Effect of the Material Information
on the Company'’s Financial Position
Obtain the approvals of Ordinary and Extra-Ordinary

General Assemblies on items of both Assemblies
Agendas.
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Significant Effect on the financial position shall be mentioned if the
material information can measure that effect, excluding the financial
effect resulting from tenders or similar contracts.

If a Listed Company, which is a member of a Group, disclosed some
material information related to it and has Significant Effect on other
listed companies’ which are members of the same Group, the other
companies’ disclosure obligations are limited to disclosing the
information and the financial effect occurring to that company Itself.
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Outcomes of the

KFH Ordinary General Assembly Meeting
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Approve the Sharia Supervisory Board's report on
KFH acquisition on Ahli United Bank BSC, and the
convert its businesses and the businesses of its

subsidiary banks into Islamic Sharia compliant.
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Review, discuss and approve the Board’s report, and
the attachments thereto, on KFH acquisition on Ahli
United Bank BSC .
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Approve the assessment reports prepared by the
international advisors; Credit Suisse and HSBC, and
the fair exchange rate of 2.325581 shares of Ahli
United Bank BSC for one share of Kuwait Finance

House.
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Approve the in-kind assets assessment carried out
by a CMA approved appraiser (KPMG), for the
purpose of capital increase.
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Approve the listing of Kuwait Finance House in
Bahrain Bourse and to authorize the Board of
Directors, or whoever assigned by the Board of
Directors, to set the date of implementation of the
decision and to take all relevant actions required.
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Outcomes of the
KFH Extra-Ordinary General Assembly Meeting

Mr. Hamad Abdul Mohsen Al-Marzouq, Chairman of
the session, announced the fulfilment of the quorum
and the validity of the extraordinary general
assembly meeting. The Chairman started the
session, greeting and thanking the attendees for
coming. At the request of shareholders holding more
than 5% of the capital shares as per Article (213) of
the Companies Law, the General Assembly decided
and agreed to amend the wording of the first item on
the agenda to become “To review the Board’s report
on the acquisition on Ahli United Bank BSC, and its
attachments.” After the presentation and discussion
of the agenda items, the Extraordinary General
Assembly approved the following decisions:
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Review the Board’s report, and the attachments
thereto, on KFH acquisition on Ahli United Bank
BSC.
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Approve the acquisition of 100% of the capital
shares of Ahli United Bank BSC by way of share
swap at an exchange ratio of 2.325581 shares of Ahli
United Bank BSC in exchange for one share of KFH,
provided that the implementation of the present
resolution shall be subject to the approval of the
Extraordinary General Assembly of the shareholders
of Ahli United Bank BSC for KFH to acquire 100% of
the capital shares by way of share swap at the above
specified exchange ratio, and to authorize the Board
of Directors, or whoever it delegates in this respect,
to submit the acquisition offer and fulfill the
requirements of the regulatory authorities in both
Kuwait and the Kingdom of Bahrain.
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Approve the increase of the authorized capital of
KFH to an amount of Kuwaiti dinar 1,117,648,920/200
(one thousand one hundred seventeen million six
hundred and forty eight thousand nine hundred and
twenty dinars and two hundred Fils) by issuing
4,200,000,000 shares (four thousand and two
hundred million shares) at the nominal value of the
share (while authorizing the Board of Directors to
dispose of fractional shares), and to allocate such
shares to AUB shareholders who appear in the
register of shareholders of Ahli United Bank BSC at
the date set for the implementation of acquisition at
the exchange ratio of 2.325581 shares of Ahli United
Bank BSC. in exchange for one share of Kuwait
Finance House, and to authorize the Board of
Directors to set the implementation date of the
present resolution, issue the shares of capital
increase, and take all actions required to implement
and complete the procedures for increasing the
capital in light of the date set for the implement of
acquisition.
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Approve the amendment of Article (8) of the
Memorandum of Association, Article (7) of the
Articles of Associations and the Capital as follows:
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Current Text

The Company's capital is KD 697,648,920/200
(Kuwaiti Dinar six hundred and ninety-seven million,
six hundred and forty-eight thousand, nine hundred
and twenty, and two hundred Fils) distributed over
6,976,489,202 (six thousand, nine hundred and
seventy-six, four hundred and eighty-nine, two
hundred and two) shares, one hundred Fils each. All
shares are in cash.
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Proposed Text
The Company’s authorized capital is Kuwaiti Dinars

1,117,648,920/200 (one thousand, one hundred and
seventeen million, six hundred and forty-eight
thousand nine hundred twenty Kuwaiti Dinars and
two hundred Fils) distributed over 11,176,489,202
shares (eleven thousand one hundred and seventy-
six million four hundred and eighty-nine thousand
and two hundred and two shares) one hundred Fils
each. All shares are in cash.

The Company’s issued capital is Kuwaiti Dinars
697,648,920/200 (six hundred and ninety-seven
million six hundred and forty-eight thousand nine
hundred twenty Kuwaiti Dinars and two hundred
Fils) distributed over 6,976,489,202 shares (six
thousand nine hundred and seventy-six million four
hundred and eighty-nine thousand and two hundred
two shares) one hundred Fils each. All shares are in
cash.

The Board Directors shall re-amend these two
articles in light of the number of shares issued by
the Board of Directors following the actual execution
of acquisition.
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Approve the amendment of Article (16) of the
Articles of Associations of KFH KSCP as follows:
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Current Text

Without prejudice to the provisions of Companies
Law No. 25/2012 and its executive amendments, the
Company is managed by a board of directors
composed of ten members who are elected by the
General Assembly via secret ballot. The term of
board of directors’ membership is three renewable
years.
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Proposed Text
Without prejudice to the provisions of the

Companies Law, the Company is managed by a
board of directors composed of twelve members,
provided that the board includes a number of
independent members as instructed by the
regulatory authorities. The number of independent
board members shall not be less than four members
and not more than half the number of board
members. As an exception, the number of
independent members may not be less than two
members effective 30/06/2020 and not less than four
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members  effective  30/06/2022.
members shall be elected by the General Assembly
via secret voting. the term of membership of
independent board members shall be three renewal
years, provided not to exceed two membership
sessions.

Independent

Such an amendment shall take effect with the
upcoming elections for the (fifteenth) board

membership session (2020 - 2022).
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Approve the amendment of Paragraph (3) of Article
(17) of the Articles of Association of KFH KSCP as
follows:
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Current Text
Candidate, or the person they are reparenting, shall
own seventy-five thousand shares at least of the
Company’s shares.

Such number of shares shall be allocated to
guarantee the member’s management. Shares shall
be deposited with the company within one month
from the date of appointment. Shares shall be kept
in custody and shall not be traded till the end of the
membership term and the balance sheet of the last
financial year, in which such member served as a
board member, is signed off.

In the event where a board member loses any of the
above conditions as well as the conditions
stipulated in Law No. 32 of 1968 as amended, such
board member shall cease to be a board member.
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Proposed Text
Except for independent board members, a

candidate, or the person they are representing, must
own shares in the Company. In the event where a
board member loses any of the above conditions or
any of the conditions stipulated in Companies Law
or other laws, such board member shall cease to be
a board member from the date of losing such
condition.
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Authorize the Board of Directors, or whoever the
Board of Directors delegates in this regard, to take
all necessary action to implement the resolutions of
the general assembly and to set the dates for the
implementation thereof.
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