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KPMG Fakhro Telephone +973 17 224807
Audit Fax +973 17 227443
12" Floor, Fakhro Tower Website: home.kpmg/bh

P O Box 710, Manama CR No. 6220
Kingdom of Bahrain

The Board of Directors

Khaleeji Commercial Bank BSC
P O Box 60002

Manama

Kingdom of Bahrain

24 February 2022
Agreed-Upon Procedures Report on related party transactions and balances (“Report”)
Purpose of this Agreed-Upon Procedures Report and Restriction on Use and Distribution

Our Report is solely for the purpose of assisting Khaleeji Commercial Bank BSC (the “Bank™) in
evaluating compliance by the Bank with the requirement of Article 189 of the Commercial
Companies Law (the “Law”) and may not be suitable for another purpose. This Report is intended
solely for the Bank and should not be used by, or distributed to, any other parties.

Responsibilities of the Engaging Party and the Responsible Party

The Bank has acknowledged that the agreed-upon procedures are appropriate for the purpose of
the engagement.

The Bank is responsible for the subject matter on which the agreed-upon procedures are
performed.

Practitioner's Responsibilities

We have conducted the agreed-upon procedures engagement in accordance with the International
Standard on Related Services (ISRS) 4400 (Revised), Agreed-Upon Procedures Engagements.
An agreed-upon procedures engagement involves our performing the procedures that have been
agreed with the Bank, and reporting the findings, which are the factual results of the agreed-upon
procedures performed. We make no representation regarding the appropriateness of the agreed-
upon procedures.

This agreed-upon procedures engagement is not an assurance engagement. Accordingly, we do
not express an opinion or an assurance conclusion.

Had we performed additional procedures, other matters might have come to our attention that
would have been reported.

Professional Ethics and Quality Control
We have complied with the ethical requirements in the International Ethics Standards Board for
Accountants' International Code of Ethics for Professional Accountants (including International

Independence Standards) (IESBA Code) and the independence requirements in Part 4A of the
IESBA Code.
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Our firm applies International Standard on Quality Control (ISQC) 1, Quality Control for Firms
that Perform Audits and Reviews of Financial Statements, and Other Assurance and Related
Services Engagements, and accordingly, maintains a comprehensive system of quality control
including documented policies and procedures regarding compliance with ethical requirements,
professional standards and applicable legal and regulatory requirements.

This report relates only to Related Party Transactions of the Bank as described in note 29 to the
audited consolidated financial statements for the year ended 31 December 2021 (the “Note”) and
does not extend to any financial statements of the Bank taken as a whole or to any other reports
of the Bank.

Procedures and Findings

We have performed the procedures described below, which were agreed upon with the Bank as
per the terms of Engagement Letter dated 01 October 2020 [“Engagement Letter”]

Procedures Findings

1 We obtained the audited consolidated | No exceptions were noted. Details of
financial statements for the year ended 31 | related party transactions for the year ended
December 2021 and agreed the amount | and as at 31 December 2021 described in
of the transactions, nature of the | the Note agrees to the Bank’s accounting
transactions, nature of the related party | records.

relationship, and outstanding balances
included in the Note to the Bank’s
accounting records.

2 We traced the related party transactions | No exceptions were noted. We noted that
and balances included in the Note to the | the related party transactions and balances
Board of Directors’ approval. included in the Note were approved by the

Board of Directors’ on 21 February 2022.
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KHALEE]JI
COMMERCIAL
BANK

10" March 2022

Dear Shareholders,
Cancellation of 50% of Treasury Shares and Proposed Capital Reduction

Khaleeji Commercial Bank (“KHCB” / “the Bank”) would like to inform its shareholders
that the Board of Directors has decided to cancel 50% of its treasury shares, subject
to obtaining the Central Bank of Bahrains’ (“CBB’s”) approval and the shareholder’s
approval. The treasury shares purchased earlier were for the Bank’s Share-Based
Employee Incentive Scheme. The Bank believes that, post acquisition of a majority
stake in the Bank by GFH Financial Group B.S.C. (“GFH”) in January 2022 of 81.17%,
and with the current percentage of 9.93% of treasury shares, the cancellation of 50%
of treasury shares will support the capital reorganization and with the intention to
repurchase those shares in order to support the share price and liquidity.

Following will be the impact of cancellation of treasury shares on the share capital of
the Bank:

Number of

Particulars Amount (BD) shares of BD
0.100 each

Share capital at 31 December 2021 89,211,948 892,119,480
Less: Proposed cancellation of treasury shares (4,428,895) (44,288,946)
Rewse_d share capital after proposed capital 84,783,053 847,830,534
reduction

The proposed reduction of capital through cancellation of treasury shares will not have
an impact on the Bank’s total equity, total assets or total liabilities as this is a non-cash
reduction in capital.

KHCB’s shareholding structure will be impacted as follows post the cancellation of
50% treasury shares:

Name of Ownerhip - current ‘ Ownership - Post
shareholder No. of shares % ‘ No. of shares %
GFH Financial Group | 724,103,392 81.17% 724,103,392 85.41%
Treasury shares 88,577,893 9.93% 44,288,947 5.22%
Others 79,438,195 8.90% 79,438,195 9.37%
892,119,480 847,830,534
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We believe that the proposed reduction of capital is in line with the Bank’s long term
strategy to optimize the capital structure.

Yours Sincerely,
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Sattam Algosaibi

Chief Executive Officer
Khaleeji Commercial Bank BSC
P O Box 60002

Manama

Kingdom of Bahrain

3 March 2022

Dear Sattam,

Proposed capital reduction

We understand that the Board of directors of Khaleeji Commercial Bank BSC (the “Bank™) in its
meeting on 7 February 2022 resolved to recommend to the shareholders a reduction in the Bank’s
paid up capital by BD 4,428,895. This reduction will be affected through cancellation of
44,288,946 of treasury shares of BD 0.100 each. The Bank’s paid capital after the reduction will
be BD 84,783,053.

This reduction of capital through cancellation of treasury shares will not have an impact on the
Bank’s total equity, total assets or total liabilities as this is a non-cash reduction in capital.

This letter is issued at the request of the Bank for seeking preliminary regulatory approvals
without any risk or financial obligation, whether express or implied and we accept no
responsibility or liability to you or any other party in connection with this letter and do not intend
to create any obligation, on KPMG Fakhro or on the undersigned for any purpose.

Yours sincerely,

Mahesh Balasubramanian
Partner

Nl
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Khaleeji Commercial Bank BSC

Proposed capital reduction
3 March 2022

Appendix - 1

1.

Proposed capital reduction

Share capital at 31 December 2021 (892,119.480 shares of BD 0.100 each)
Less: Proposed cancellation of treasury shares (44,288,946 share of BD 0.100 each)
Revised share capital after proposed capital reduction (a)

No of shares after cancellation of treasury shares (b)

Nominal value BD per share (a/b)

Amount
(BD)

89,211,948
(4,428,895)

84,783,053

847,830,534

0.100

Sid
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