Minutes of the 43" Ordinary General Assembly of

shareholders (AGM)
of Arab Insurance Group (B.S.C.) (“Arig”]

held an 29 March 2023 at 11:30 a.m.
at Arig house, Diplomatic Area, Manama — Kingdom of Bahrain

The Ordinary General Assembly Meeting of Shareholders (AGM)
of Arab Insurance Group (B.5.C.} (“Arig”/the “Company”) was
held on 29 March 2023 at the invitation of the Company's
Chairman of the Board of Directors. The AGM was chaired by
Mr. Saeed Mohamed Al Bahhar. Messrs. KFin Technologies
{Bahrain) W.L.L. (Support Share Registrars) confirmed the
attendance of shareholders on their own behalf or by proxy
totaling 146,576,700 shares representing 74.02% of the
Company's shares, and the quorum of the meeting required
pursuant to the Bahrain’s Commercial Companies Law and
Articles of Association of the Company is present.

The following members of the Board atiended the AGM:

Mr. Saeed Mohamed AlBahhar
Mr. Abmed Omar Al Karbi
Mr. Mohamed Ahmed Al Karbi

Chairman
Vice Chairman
Board Member

The following representatives of the Regulators, Auditors,
support share registrars, and Legal Consultants were in
attendance:

Central Bank of Bahrain — Insurance
Supervision Directorate

Ms. Sara Hussain

Mr. Mohammed Shamsi Central Bank of Bahrain — Insurance

Supervision Directorate

Ms. Alya Omran Central Bank of Bahrain — Capital

Markets Supervision Directorate

Ms. Mariam Al Mahroos Central Bank of Bahrain - Capital

Markets Supervision Directorate

Mr. Ahmed Salman Ministry of Industry, Commerce and

Tourism

Mr. Hussain Darweesh Ministry of Industry, Commerce and

Tourism

Ms. Noora Al Mahmeed Bahrain Bourse - Trading and
Members Affairs
KFin Technologies (Bahrain) W.L.L. —

support Share Registrars

Mr. Mohammed Al Aswad

* ‘~ arig

dra gl Lneadl glaal ¢ ¥ plaay) juasae
(b Loaall 4sstadl
El™) ) (o) Calill Ay alf A5 gagall

labua Liaill g sde dstadidetadl 3 Y P uste Y4 ol dhaddli
Gl Atan — Adbiall (dpeaba ghiall Albial) ey )l dgbin

bl Ly el A gaadl | caal il potall Asn gl smaall Cunie
VOY Lujle T4 Al alaa) ("8 "m 1) (L.p.0b)
S PR EVEOEWIETR E O SRS 3 5 Ey  FER CORRR-Fgurs J1XN
pei) o) pa 3 (Cuall) am o) S5 (i€ AS 58 saludl ST 5,
B sanas ALE Iy AR VU Cpaal il g (Cpail—iaalt
spLaani 4 ,.ah pemad (e LVE, LY mgi pea VE1,0¥7, V0
A el S8 o g8 e 3 Lo Lo pE s il 2

AE 2l Y il el

o8 ol AN B haWE alas sliae] plaa¥l jona o,

BN el iy el daa i gl
oYY Gabaa sy S IS e aeal st
T PR CORPTCR- S VAL VAR |

e bansd Al cpans i oy Ul y Cpaibaall agu] Ao y

u‘_)ni_)‘.\!—‘__‘;_)s_pnw‘p.\nl_l)ﬂ CHHAEJLMS-\:IM“
osalli

i.él_).i_)l.:.l—g;‘)s‘,..llw);dlu_)m U...na.&.\m.’gu“
Calall

Byl 5030 = 5 38 el (el Ui jeae Olae elle 3ol
Juadi

el 5080 — (558 st pall G pemn gl g pa Sl
Juadl

—dals Mys ety deli alls g, Calas saa) 2wl

Syl g5 5l

—dal Ly il y izl ali s )y,
Sl g s 3l

g1V e — Gy jadll sy 0

o (o) Gum o) iS5 (uiS A8, 5
(Corsloaall pu¥l lausd)

33 (e 2auall

yasall 3545 Bapall



Mr. Jaafar Al Qubaiti KPMG Fakhroo W.L.L. = The External
Auditors
KPMG Fakhroo W.L.L. — The External
Auditors
Hassan Radhi & Associates = The

Legal Consultant

Mr. Abdulla Ghazwan

Ms. Noor Radht

The following members of the Company’s Executive Management were
also in attendance:

Mr, Samuel Verghese
Mr. Abdulredha Abdulhameed

Acting CEQ
Secretary of the AGM

At the outset, the Chairman of the Board of Directors appointed Mr.
Abdulredha Abdulhameed as the Secretary of the Meeting.

The Chairman, on behalf of the members of the Board of Directors
started by welcoming those present, including the representatives of
the Ministry of Industry and Commerce, the Central Bank of Bahrain,
Bahrain Bourse, the external auditors and the legal consultant.

The Chairman presented the agenda, which was distributed to
shareholders with (12} items as follows:

Agenda Item No. 1: Read and approve the minutes of the previous
Ordinary General Assembly Meeting of the Company held on 26
September 2022,

The Chairman advised that as the minutes have been published on
Company's website as well as the Bahrain Bourse website, and hence do
not have to be read out in full. The Chairman asked the Secretary of the
AGM to read the resolutions issued in brief and asked the attendees to
raise any comments they may have.

Resglution: Based on the result of the vote, the shareholders present

unanimously approved the minutes of the previous Ordinary General

Assembly Meeting of the Company held on 26t September 2022.

Agenda Item No. 2: To discuss and approve the Board of Directors’
Report for the financial year ended 31 December 2022,

The Chairman read the Board of Directors’ report as published on
Company's website and the Bahrain Bourse website, and asked the
attendees to raise any queries they may have on the report.
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Resolution: Based on the result of the vote, the sharehalders present
unanimously approved the Board of Directors” Report for the financial
year ended 31 December 2022.

Agenda Item No. 3: To receive the Report of the External Auditors on
the Consolidated Financial Statements for the year ended 31
December 2022,

Mr. Jaafar Al Qubaiti of KPMG Fakhro WLL presented a summary of the
report, noting that the audit was conducted in accordance with
international standards and that the audit report is issued without any
qualification. The shareholders did not raise any raeservations or
questions relating to the Audit Report.

Agenda Item No. 4: To discuss and approve the audited Consolidated
Financial Statements for the year ended 31 December 2022,

The Chairman stated that the Company achieved a consolidated net
profit of USS 19.6 million distributable to shareholders, and asked the
attendees to raise their queries any queries they may have on this
agenda item.

Resolution: Based on the result of the vote, the shareholders present

unanimously approved the audited Consolidated Financial Statements
for the year ended 31 December 2022,

Agenda Item No. 5: To discuss and approve the net profit

appropriations as follows:

a. Transfer of USS 1,963,211 to Legal Reserve from the current year’s
net profit;

b. Payment of dividend of USD 0.05 per share or 5% of the paid-up
capital net of treasury shares amounting to US$ 9,505,744 for the
year ended 31 December 2022 subject to the approval of the
Central Bank of Bahrain as follows:
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M arig

¢.  Transfer the balance of USS 7,763,152 from the current year's
net profit to retained earnings.

The Chairman asked the attendees to raise any queries they may have
in respect of this agenda item.

Resolution: Based on the result of the vote, Shareholders present
unanimgusly approved the following appropriations:
a- Totransfer of USS 1,963,211 to Legal Reserve from the current
year’s net profit;

h- T ividend of USS 0.05 per share or 5% of the paid-u
capital net of treasury shares amounting to USS 9,905,744 for
the_ vear ended 31 December 2022 subject to the approval of
the Central Bank of Bahrain; and

c- Transfer the balance of USS 7,763,152 from the current year’s
net profit o retained earnings.

Agenda Item No. 6: Approve the recommendation to pay
remuneration to Directors amounting to USS$ 740,000 for the year
ended 31 December 2022,

A number of shareholders raised comments on the proposed
remuneration payment to the Directors as follows:
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1-  Mr. Abdullatif AlRayes, representing the shareholder Mr. Naser
Alnuwais commented that the amount is excessive considering
that the Company’s underwriting is currently on hold and stated
his disapproval.

2-  Mr. Khalid Hijris, representing Kuwait Investment Authority
suggested to consider payment of the same amount paid last
year, which was USD 500,000 due to:

a) The net profit for 2022 being lower than the net profit
of 2021 by 18%.
b) Suspension of underwriting activities.

The Chairman requested the shareholders to consider the number of
meetings and efforts by the Board during the challenging time to the
Company.

Mr. A AbdulLatif AlRayes commented that Board meetings attendance
is compensated as sitting fees and not Board Remuneration, and the
Vice Chairman further clarified that the number of the meetings is one
reason, and is in addition to the other efforts by the Board of Directors’
considering current situations of the Company, which require the
Board’s involvement.

Ms. Alya Al Omran from CBB requested to exclude the members of the
Board of Directors who own shares to take part in the voting for this
agenda item, namely Mr. Ahmed Al Karbi and Mr. Mohamed Al Karbi.

The Sub Share Registrars accordingly conducted the voating based on the
shareholders present, after excluding the votes of the members of the
Board of Directors representing 15.88% of the attendees.

The vating results are as follows;
i. Approved: 82.73%
ii. Disagreed: 17.27%

Resolution: Based on the result of the vote, the agenda_item was
approved by majority of the shareholders present — with a percentage

of 82.73% approving the recommendation to pay remuneration to
Directors amounting to US$ 740,000 for the year ended 31 December

2022 while the shareholders disagreed equivalent to 17.27%.
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Agenda Item No. 7: To discuss and approve the Corporate Governance
Report for the year 2022 and the compliance of the Company with the
requirements of the Ministry of Industry and Commerce and the
Central Bank of Bahrain.

The Chairman requested the Secretary of the AGM, who is also the
Campliance Officer of the Company, to comment if the Company is in
compliance with the Corporate Governance regulations. The Secretary
of the AGM confirmed that the Company is in compliance except for the
current composition of the Board which has only one independent
Board member instead of the required minimum of two. The Secretary
of the AGM further advised that the Company is currently in discussion
with the Central Bank of Bahrain regarding the necessary steps to
resolve this matter.

Resolution: Based on the result of the vote, Shareholders present
unanimously approved the Corporate Governance Report for the year
2022 and noted the compliance of the Company with the requirements

of the Ministry of Industry and Commerce and the Central Bank of
Bahrain

Agenda Item No. 8: To report the related party transactions that took
place during the financial year ended 31 December 2022 as set forth in
note no.35 of the financial statements in line with Article 189 of the
Bahrain Commercial Companies Law.

The General Assembly noted the matter without any observations.

Agenda Item No. 9: To absolve the Board of Directors from legal
liability for the financial year ended 31 December 2022,

Resolution: Based on the result of the vote, Shareholders present have

unanimously approved absolving the Board of Directors from legal
liability for the financial year ended 31 December 2022.

Agenda ltem No. 10: To appoint or re-appoint External Auditors for the
year ending 31 December 2023, subject to the Central Bank of Bahrain
appraval, and to authorize the Board of Directors to determine their
remuneration.

The Chairman requested the external auditors not to participate in this
part of the meeting.

The Chairman of the Board of Directars indicated to the shareholders
that the Board of Directors, in accordance with the recommendation of
the Audit and Risk Committee, recommends the re-appointment of
KPMG Fakhro WLL as external auditors for the year ending 31 December
2023 and to authorize the Board of Directors to determine their fees.
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Resolution: Based on _the result of the vote, Shareholders present
unanimously approved the re-appointment of KPMG Fakhrg WLL as the
External Auditors for the year ending 31 December 2023, subject to the
Central Bank of Bahrain’s approval, and authorized the Board of
Directors to determine the remuneration.

Agenda Item No. 11: To discuss the updates on the Divestiture of up
to 100% of equity stake in Arig.

The Chairman referred to the updates issued as on the date of the Board
of Directors report, and the further updates include receiving a
proposal, which is not construed as a binding offer. The Board reviewed
the proposal, which undervalued the Company and was lower than half
of the shareholders’ equity and included onerous conditions that cannot
be complied with. The proposal is therefore not in the best interest of
the shareholders.

Ms. Alya Al Omran from Central Bank of Bahrain (CBB) commented that
the Board should have no right to give recommendation or opinion to
the proposals unless it is presented to the shareholders in accordance
with Takeover, Mergers and Acquisition (TMA) rules of Volume 6 of the
CBB rulebook.

The Chairman advised that as mentioned the offered price is too low
and Mr. Abdullatif AlRayes further responded that as per the CBB
earlier comment, this the offer is still required to be presented to the
shareholders for necessary decision.

The Vice Chairman further commented that the Company has almost
300 million as liquid (cash and deposits), while the offered price is
undervalued.

The Chairman suggested to convene a meeting between the Company
and the CBB to agree on an action plan and he will make himself
available for the meeting if required.

Ms. Noora Al Mahmeed from Bahrain Bourse noted that any updates
shall be published via Bahrain Bourse Website. The Secretary of the
AGM advised that a draft disclosure was prepared and is currently on
hold for the CBB's canfirmation.

Mr. Abdullatif Al-Rayes, expressed his concern about the relatively lang
period in the searching for buyers for the company, and expressed his
concern if the situation will continue as it is for another period that may
extend for several years, while the Company does not receive
continuous income from insurance premiums while continuing to pay
administrative expenses and large executive compensation, this will
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lead to diminishing assets and thus consumption of shareholders’ funds.
Therefore, it is imperative to develop an alternative plan to preserve the
shareholders' rights if the company is not sold within a specified period
of time, even if this should lead to the liquidation of the Company.

Mr. Husam, representing the Central Bank of Libya, commented
emphasizing the requirement of disclosure of a clear strategy for the
Company going farward and up-to-date disclosure of any major updates
to the shareholders.

The Chairman reiterated that a meeting will be set with CBE and Arig
and further steps / plans will be put together.

The Vice-Chairman advised that the Board would continue to maintain
the assets of the Company and welcome good proposals to be received
while respecting the CBB’s requirements to be followed.

Agenda Item No. 12: Any other matters that may arise according to
Article 207 of the Bahrain Commercial Companies Law.

Since there was no matter raised according to Article 207, of the
Commercial Companies Law, the AGM is concluded.

At the end of the meeting, the Chairman thanked all the participants for
attending the Annual General Meeting. The Chairman declared the
meeting closed at 12:30 P.M.
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