
 

 

 

 

 

 

 

 

 

ANNUAL GENERAL MEETING 

SOLIDARITY GROUP HOLDING B.S.C. (C) 
 

 

20th  March 2023 at 01:00 PM 

Movenpick Hotel 

Muharraq, Kingdom of Bahrain 

 

 

 

العادیة  العامة  الجمعیة اجتماع  

 
 

)  مقفلة. (ب. م. ش القابضة سولیدرتي مجموعة  
م  2023مارس  20الاثنین الموافق   

) الواحدة بعد الظھر 13:00الساعة (   

مملكة البحرین  -المحرق  -البحرین  نبیكڤفندق مو  

 

 

 

 

 

 

 
 



 

 
 اجتماع الجمعية العامة العادية

 

 مجموعة سوليدرتي القابضة ش. م. ب. )مقفلة( 

 م 2023 مارس 20الموافق الاثنين  

 واحدة بعد الظهر ال( 13:00الساعة )

 مملكة البحرين -المحرق  -البحرين  نبيكڤفندق مو

 

 جدول الأعمال
 

 . 2022 مارس 29على محضر اجتماع الجمعية العامة العادية السابق والمنعقد بتاريخ  الموافقة  .1

 

 الموافقة عليه.و 2022 ديسمبر 31مناقشة تقرير مجلس الإدارة حول أعمال الشركة عن السنة المالية المنتهية في  .2

 

 . 2022ديسمبر  31الاستماع إلى تقرير هيئة الرقابة الشرعية عن أعمال السنة المالية المنتهية في  .3

 

 . 2022ديسمبر   31الاستماع إلى تقرير مدققي الحسابات عن السنة المالية المنتهية في  .4

 

 عليها. ة الموافقو 2022  ديسمبر 31مناقشة البيانات المالية الموحدة عن السنة المالية المنتهية في  .5

 

 على النحو التالي:  2022 ديسمبر 31السنة المنتهية في  اعتماد توصية مجلس الإدارة بتخصيص صافي أرباح  .6

 .دولار أمريكي إلى حساب الاحتياطي القانوني  1,356,000   تحويل مبلغ .أ

بمبلغ   . ب نقدية  أرباح  يعادل    أمريكيدولار    5,059,000توزيع  ما  الصناعة    % 2.75وهو  موافقة وزارة  بعد  الواحد  للسهم 

 والتجارة.  

 مستبقاه.  كأرباح دولار أمريكي 2,165,000 تدوير مبلغ    .ج

 

مبلغ .7 في    دولار   212,200 الموافقة على صرف  المنتهية  المالية  السنة  الإدارة عن  ديسمبر    31أمريكي كمكافأة لأعضاء مجلس 

 موافقة وزارة الصناعة والتجارة.  بعد  ،2022

 

، بحسب متطلبات وزارة الصناعة والتجارة  2022ديسمبر    31مناقشة تقرير مجلس الإدارة حول حوكمة الشركة للسنة المنتهية في   .8

 عليه. الموافقة و

  

 . 2022ديسمبر  31إبراء ذمة أعضاء مجلس الإدارة من المسؤولية عن تصرفاتهم خلال السنة المالية المنتهية في  .9

 

 

وتفويض مجلس الإدارة بتحديد 2023  ديسمبر    31  التى تنتهي فيتعيين أو إعادة تعيين مدققي الحسابات الخارجيين للسنة المالية   .10

 .أتعابهم

 

كما   العلاقة،مع أيٍ من الأطراف ذات    2022ديسمبر    31الإحاطة والموافقة على العمليات التي جرت خلال السنة المالية المنتهية   .11

 .من قانون الشركات التجارية )189 (من البيانات المالية تماشياً مع المادة  (25) هو مبين في الايضاح رقم 

 

 .  2023-2025انتخاب أو إعادة انتخاب أعضاء مجلس الإدارة للسنوات الثلاث  .12

 

 ( من قانون الشركات التجارية. 207مناقشة ما يستجد من أعمال طبقاً للمادة ) .13



 

 

ANNUAL ORDINARY GENERAL MEETING 

 

SOLIDARITY GROUP HOLDING B.S.C. (C) 

 
20th March 2023 at 1:00 PM 

Movenpick Hotel, Muharraq, Kingdom of Bahrain 

 

AGENDA 

 

1. To approve the minutes of the previous Annual General Meeting held on 29th March 2022. 

 

2. To discuss and approve the Board of Directors’ report on the company’s activities for the year ended 

31 December 2022. 

 

3. To receive the Sharia Supervisory Board report for the year ended 31 December 2022. 

 

4. To receive the external auditors’ report for the year ended 31 December 2022. 

 

5. To discuss and approve the Consolidated Audited Financial Statements for the year ended 31 December 

2022. 

 

6. To approve the recommendations of the Board of Directors with respect to the following appropriations 

of the net profit attributable to shareholders for the year ended 31 December 2022: 

a. Transfer of USD 1,356,000 to statutory reserve. 

b. Distribution of cash dividend USD 5,059,000 equivalent to 2.75% of the par value per share 

subject to approval of the Ministry of Industry and Commerce. 

c. Transfer the balance net profit of USD 2,165,000 to shareholders’ retained earnings. 

 

7. To approve payment of USD 212,200 as Remuneration to Board members for the year ended 31 

December 2022 subject to approval of the Ministry of Industry and Commerce. 

 

8. To discuss and approve Corporate Governance Report for the year ended 31 December 2022 in line the 

with Ministry of Industry and Commerce instructions in this regard. 

 

9. To absolve the members of the Board of Directors from liability for their actions during the Financial 

Year ended 31 December 2022. 

 

10. To appoint or re-appoint External Auditors for the year ending 31 December 2023 and authorize the 

Board of Directors to fix their fees. 

 

11. To notify and approve the transactions carried out during the financial year ended 31 December 2022 

with the related parties as described in note 25 of the financial statements in line with Article 189 of the 

Commercial Companies Law. 

 

12. To elect or re-elect members of the Board of Directors for the new three year period 2023-2025 

 

13. Any other matter according to Article 207 of the Commercial Companies Law. 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

1. To approve the minutes of the previous Annual General Meeting held on 29th March 2022. 
 

 

 

 

   2022 مارس 29 بتاريخ والمنعقد السابق العادية العامة الجمعية اجتماع محضر على الموافقة -1

















 

 

 

 

 

 

 

 

 

 

 

 

 

2. To discuss and approve the Board of Directors’ report on the company’s activities for the 
year ended 31 December 2022. 

 
 
 

 
 والموافقة علیھ   2022دیسمبر  31مناقشة تقریر مجلس الإدارة حول أعمال الشركة عن السنة المالیة المنتھیة في  -2









 

 

 

 

 

 

 

 

 

 

 

 

 

3. To receive the Sharia Supervisory Board report for the year ended 31 December 2022. 
 
 
 

 
 2022دیسمبر  31الاستماع إلى تقریر ھیئة الرقابة الشرعیة عن أعمال السنة المالیة المنتھیة في  -3







 

 

 

 

 

 

 

 

 

 

 

 

 

4. To receive the external auditors’ report for the year ended 31 December 2022. 
 
 
 

 
 2022دیسمبر  31الاستماع إلى تقریر مدققي الحسابات عن السنة المالیة المنتھیة في  -4









 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

5. To discuss and approve the Consolidated Audited Financial Statements for the year ended 

31 December 2022. 

 

 

 

 

 والموافقة عليها  2022ديسمبر  31مناقشة البيانات المالية الموحدة عن السنة المالية المنتهية في  -5
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME 

For the year ended 31 December 2022 In thousands of US dollar 

2022 2021 

Profit for the year 11,703 11,462 

Other comprehensive income: 

Items that will never be reclassified to profit or loss:  

Net changes in fair value of equity investments at fair value 

through other comprehensive income (8,869) (3,880) 

Total comprehensive income for the year 2,834 7,582 

Total comprehensive income for the year attributable to: 

Equity holders of the Parent 564 5,126 

Non-controlling interest 2,270 2,456 

2,834 7,582 

Notes to the consolidated financial statements are an integral part of the consolidated financial statements. 
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY 

For the year ended 31 December 2022                                          In thousands of US dollar  

 

2022 Attributable to equity holders of the Company 

Non-

controlling 

interest Total 

Share  

capital 

Treasury 

shares 

Statutory 

reserve 

Foreign 

currency 

translation 

reserve 

Investments 

fair value 

reserve 

 Accumulated 

losses 

         

As at 1 January  183,975 (286) 3,939 - (5,571) (9,502) 25,902 198,457 

         Profit for the year      8,580 3,123 11,703 

Other comprehensive income - - - - (8,016) 0 (853) (8,869) 

Total comprehensive income for the year - - - - (8,016) 8,580 2,270 2,834 

Dividend declared - - - - - (5,059) (1,977) (7,036) 

Total transactions with owners of the 

Company - - - - - (5,059) (1,977) (7,036) 

Transfer to statutory reserve -  -  1,356 -  -  (1,356) -  - 

Transfer of fair value reserve to retained earnings 

on sale 
-   - -  - 8 (8) -  - 

Adjustment related to change in ownership of 

subsidiary 
-   - -  -  (272) (674) 8,598 7,652 

Treasury Shares related Adjustment -  286 -  -  -   - -  286 

Subsidiary profit adjustment related to previous 

years 
-   - -  -  -  (381) (151) (532) 

As at 31 December 2022 183,975 - 5,295 - (13,851) (8,400) 34,642 201,661 

 
 
 
 
 
 

Notes to the consolidated financial statements are an integral part of the consolidated financial statements. 
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (continued) 

For the year ended 31 December 2022                                         In thousands of US dollar 

 

 

2021 Attributable to equity holders of the Company 

Non-

controlling 

interest Total 

Share  

capital 

Treasury 

shares 

Statutory 

reserve 

Foreign 

currency 

translation 

reserve 

Investments 

fair value 

reserve 

 Accumulated 

losses 

         

As at 1 January  183,975 (286) 3,080 (45) (2,736) (10,824) 24,945 198,109 

         Profit for the year - - - - - 9,437 2,025 11,462 

Other comprehensive income - - - - (4,311) - 431 (3,880) 

Total comprehensive income for the year - - - - (4,311) 9,437 2,456 7,582 

Dividend declared - - - - - (5,059) (1,264) (6,323) 

Total transactions with owners of the 

Company      (5,059) (1,264) (6,323) 

Transfer to statutory reserve - - 859 - - (859) - - 

Subsidiary profit adjustment related to previous 

years - - - 45 1,476 (1,584) - (63) 

As at 31 December 2021 - - - - - (306) (101) (407) 

 - - - - - (307) (134) (441) 

 183,975 (286) 3,939 - (5,571) (9,502) 25,902 198,457 

 
 
 
 
 
 
 
 
 
 
 
 

Notes to the consolidated financial statements are an integral part of the consolidated financial statements. 
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CONSOLIDATED STATEMENT OF CASH FLOWS 

For the year ended 31 December 2022 In thousands of US dollar  

     

                                                                                                          Notes 2022  2021 

OPERATING ACTIVITIES                                                                        
     
Profit before tax for the year  12,557  11,606 

Adjustments for non-cash items     

Depreciation   1,414  1,379 

Depreciation on right-of-use assets 13.1 487  549 

Interest on lease liabilities 13.1 35  32 

Impairment for receivables  638  303 

Impairment of debt investments  -  675 

Share of (profit) from an associate  (81)  (89) 

(Gain) on fair value movement  (149)  - 

Investment income  (8,954)  (11,125) 

Amortisation during the year net  72  116 

     
Operating cash flows before working capital changes  6,019  3,446 
 

Changes in working capital 
 

   
Insurance and other receivables  (151)  5,258 
Reinsurance share of outstanding claims  4,092  10,438 
Reinsurance share of unearned premiums  (2,529)  11,304 
Deferred insurance acquisition cost  1,002  (16) 
Prepayments and other assets  (1,780)  1,228 

Outstanding insurance claims   (2,667)  (12,038) 

Unearned premiums  (693)  (11,084) 

Unearned commissions reserves  (521)  177 

Insurance and other payables  8,903  1,118 

Other liabilities  (3,154)  131 

Net cash generated from operating activities  8,521  9,962 

     
INVESTING ACTIVITIES     

     
Purchase of investment securities  (14,444)  (16,789) 

Proceeds from disposal of investment securities  3,333  16,010 

Purchase of equipment  (303)  (1,702) 

Movement in placements with financial institutions  (20,457)  (9,488) 

Dividend from Associate  93  64 

Investment income  8,954  11,125 

Cash received on transfer of business, assets and liabilities  22,164  - 
Sale of investment property  345  - 

Net cash generated investing activities  (315)  (780) 

     

FINANCING ACTIVITIES     

     
Repayment of lease liabilities  (491)  (570) 

Dividend paid  (7,039)  (6,323) 

Repayment of borrowing  (1,000)  (2,250) 

Net cash used in financing activities  (8,530)  (9,143) 

Net increase cash and cash equivalents during the year  (324)  39 

     
Cash and cash equivalents at beginning of the year  21,707  21,668 

     
Cash and cash equivalents at the end of the year  21,383  21,707 

 
Notes to the consolidated financial statements are an integral part of the consolidated financial statements. 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

6. To approve the following appropriations of the net profit: 
a. Transfer of USD 1,356,000 to statutory reserve.  

b. Distribution of cash dividend USD 5,059,000 equivalent to 2.75% of the par value per share 

subject to approval of the Ministry of Industry and Commerce. 
c. Transfer the balance net profit of USD 2,165,600 to shareholders’ retained earnings. 

 

 

 

 على النحو التالي:  2022ديسمبر  31اعتماد توصية مجلس الإدارة بتخصيص صافي أرباح السنة المنتهية في  -6

 دولار أمريكي إلى حساب الاحتياطي القانوني.  1,356,000بلغ أ. تحويل م

% للسهم الواحد بعد موافقة  2.75دولار أمريكي وهو ما يعادل  5,059,000ب . توزيع أرباح نقدية بمبلغ 

 وزارة الصناعة والتجارة. 

 دولار أمريكي كأرباح مستبقاه.  2,165,000ج. تدوير مبلغ 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

7. To approve payment of USD 212,200 as Remuneration to Board members for the year ended 

31 December 2022 subject to approval of the Ministry of Industry and Commerce (The 

Ministry has approved the payment board Remuneration). 

 

 

 

 31أمريكي كمكافأة لأعضاء مجلس الإدارة عن السنة المالية المنتهية في دولار  212,200على صرف مبلغ  الموافقة -7

مجلس  أعضاء أةمكافدفع وافقت الوزارة على )  ، ويخضع ذلك لموافقة وزارة الصناعة والتجارة والسياحة 2022ديسمبر 

 (  الإدارة



8. To discuss and approve Board of Directors’ Corporate Governance Report for the year
ended 31 December 2022 in line the with Ministry of Industry, Commerce and Tourism
instructions in this regard.

وزارة  متطلبات بحسب 2022 دیسمبر 31 في المنتھیة للسنة الشركة حوكمة حول الإدارة مجلس  تقریر مناقشة   -8
 الصناعة والتجارة والسیاحة والموافقة علیھ 



SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report 

1. Description of the actions taken to complete the Corporate Governance Code during the year 2022 and

how they were applied.

Solidarity Group Holding B.S.C (c) has already implemented Corporate Governance practices as part of best practices 

when the Corporate Governance code was introduced by CBB, though the Company was not regulated by CBB. 

During 2018, we have carried out gap analysis with the introduction of the new code and accordingly ensured the 

implementation of the code in full. The Board has appointed a "Corporate Governance Officer" and has been informed 

to Ministry of Industry and Commerce (MOIC). 

During 2022, Board Nomination and Corporate Governance Committee reviewed the compliance with the Corporate 

Governance Code and the company is in compliance. The Committee updated the Board about the compliance with 

Corporate Governance Code. The company submitted the Corporate Governance Report for the year 2021 within the 

timeline. The Company has also submitted Economic Substance Returns (ESR) for the Year ended 31.12.2021 

through online. 

2. Description of the transactions of the directors, their spouses and sons on the Company's shares during

the year 2022.

There were no transactions related to the directors, their spouses and sons on the Company's shares during the year 

2022. 

3. Composition of the Board:

a. Description of the current Board composition according to the following table:

# Name Type Education Qualification The period of Directorships and positions 

and his term as a 

Experience director of the 

Company 

starting from 

the date of his 

first election or 

aooointment 

1 H.E.Shaikh Chairman BSc. in Economics, More than 27 3 months Chairman of the Board of Directors of Al 

Khalid Bin Non- and a Master's Degree 
Salam Bank in Bahrain 

years 
Chairman of Bank Muscat S.A.O.G. Oman 

Mustahil Al Executive in International Chairman of Dhofar International 
Mashani Boundary Studies Development & Investment Holding 

from the School of Company S.A.O.G. in Oman. Director of: Al 

Oriental and African Omaniya Financial Services Company, 

Studies (SOAS), from 
Oman 

Director of Dhofar Food and Investment Co 
the University of 

S.A.O.G. in Oman 
London. Director of Maalem Holding in Bahrain. 

1 



SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

3. Composition of the Board (continued):

a. Description of the current Board composition according to the following table (continued):

2 Rashed Independent High Diploma in Over 50 years 17 years 
Former directorships & positions held: 

lsmaeel Al Non- Statistics from of experience 
Chairman, Osool Assets Management Co. 

Chairman, Esterad Investment Co. 
Meer Executive University of Chairman, Ahli United Bank, Bahrain 

Director Alexandria Egypt. Vice-Chairman of Ahli United Bank (Group) 

B.Com University of and member of its Executive Committee 

Baghdad, Iraq Vice-Chairman of Ahli United Bank (UK) pie. 

Vice-Chairman of Ahli United Bank Limited, 

Dubai. 

Board Member of the Social Insurance 

Organization (SIO) 

Vice Chairman and Chairman of Executive 

Committee National Bank of Bahrain 

Board Member of Bahrain Petroleum Co. 

(Bapco). 

Board Member of Gulf International Bank 

Board Member of Gulf Investment 

Corporation 

Board Member of Arab Investment Co. 

Board Member of the General Organization 

for Social Insurance (GOSI) and Chairman 

of its Audit Committee 

Director General of Pension Fund 

Commission 

Assistant Undersecretary for Financial 

Affairs, Ministry of Finance & National 

Economy 

Assistant Undersecretary for Economic 

Affairs, Ministry of Finance & National 

Economy 

3 Rafik Nayed Non- MBA from London Over 29 years 3 months Chief Executive Officer of Al Salam Bank 

Executive Business School. of experience 
BSC, Bahrain 

Chairman of Al Salam Bank Seychelles 
Director Bachelor's and Chairman of Al Salam Bank Algeria 

Master's Degree from Director in various subsidiaries of Al Salam 

Webster University Bank and its Group entities 

Director of Amana WLL, Bahrain 

Board Member in Solidarity Bahrain BSC, 

Bahrain 

Chairman of Gulf African Bank, Kenya 

Formerly Deutsche Bank Vice Chairman for 

MENA Region, Chief Country Officer for 

UAE and Chairman of North Africa EXco 

Was Chief Executive Officer of Libyan 

Investment Authority 

2 



SOLIDARITY GROUP HOLDING 8.5.C. (c) 

Corporate Governance Report (continued) 

3. Composition of the Board (continued):

a. Description of the current Board composition according to the following table (continued):

4 Hisham Non- MBA from London 24 years of 3 months 
Member of the Board and Executive 

Committee at Al Salam Bank. 
AISaie Executive Business School. experience 

Deputy Group Chief Executive Officer at 
Director BA in Accounting from Premier Group, Bahrain. 

the University of Board member at McLaren Group Limited 

Texas. and Chairman of the Board Audit & Risk 

Completed INSEAD Committee. 

YMP Executive 
Member of the Board of lnvestcorp Holdings 

Management 
B.S.C, 

Board Member of South City W.L.L., Diyar Al 
Program. Muharraq W.L.L., and Bahrain Bay 

Development W.L.L. 

Chairman of the Board's Remuneration 

Committee and a member of the Board Audit 

and Risk Committee at Nass Corporation 

B.S.C Bahrain. 

Vice Chairman of the Board at LAMA Real 

Estate W.L.L. Bahrain. 

5 Ziyad Al Non- Post Graduate Degree 24 years of 3 months Executive Director of Investments at Ali 

Amin Executive in Finance and experience 
Rashid AIAmin Group. 

Chairman of Bahrain Gourmet 
Director Investment from the Chairman of SAYACORP 

London School of Board Member of Al Salam Bank 

Business & Finance. Board Member of Esterad Investment Co. 

Board Member of Gulf African Bank 

Former Board Member of MIDAD Gulf 

Energy, RAMAKAZA Logistics Qatar and 

Food Storage Co. Ltd. KSA. 

Worked for National Bank of Bahrain and 

Towry Law International. 

6 Abdul Non- PhD in Management 27 years of 10 years Board Member of Royal University for 
from Glasgow experience Women & Chairman of Audit Committee. 

Razzaq Al Executive Caledonian University- Acting Deputy CEO for Operation Affairs, 
Qahtani Director UK. 

Social Insurance Organization. Master of Science in 
Project Management Executive Director of Risk and Compliance -

from George Social Insurance Organization 
Washington University Committee member of Her Royal Highness 
USA. Princess Sebeeka Bini Ibrahim Al Khlifa 
MS in Distributed 
Systems from Heriot- Award for Bahrain Women Empowerment. 

Watt University, UK. Formerly, Director of Information 

BSC Computer Management Directorate - Pension Fund 
Science from the Commission 
University of Ajman, 
UAE. 
Diploma in Induction 
to senior Civil service 
Proaram /ISCS\, BIPA 

3 
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Corporate Governance Report (continued) 

3. Composition of the Board (continued):

a. Description of the current Board composition according to the following table (continued):

7 

8 

Saleh Independent Master's Degree 

Hussain Non- "MBA" from Brunel 

Executive University of United 

Director Kingdom 

Hassan Independent Holds a Bachelor of 

Mahmood Non- Commerce Degree 

Executive from Bangalore 

Director University 

b. Description of the following:

Over 40 years 8 years 

of experience 

in banking 

38 years of 5 years 

experience in 

Banking, 

Investments 

and Audit 

1. Total remunerations paid to the directors for the (last) year.

President of Saleh Hussain Consultancy, 

Bahrain 

Board member and NRC member at the 

Board of Bahrain Bourse 

Formerly Board Member and Member of 

Audit & Nomination and Remuneration 

Committees of ABC Islamic Bank, Bahrain 

Formerly Board Member of Bahrain 

Development Bank, Bahrain 

Formerly Board Member and Member of 

the Nomination & Remuneration 

Committee of Solidarity Saudi Takaful 

Company 

Formerly Committee Member of Saudi 

Holland Bank, KSA 

Head of Audit Committee of Al Majdouie 

Group, KSA until 31.12.2020 

Head of Audit Committee, AISwaidi Group-

KSA 

Head of Audit Committee Lakemore 

Investment Co. Dubai, UAE 

Formerly Member of the Audit Committee 

of The National Healthcare Company, KSA 

& Alkhabeer Capital -Jeddah KSA 

Board Member of Faisal Finance Morocco 

Board Member of Egyptian Investment 

Company, Egypt 

Board Member of CITIC International 

Asset Management Limited, Hong Kong 
Formerly Board Member of Solidarity 

Saudi Takaful Company, KSA and 

member of the Executive Committee 

Formerly Board Member of Bank of 

Bahrain and Kuwait (BBK) 

Formerly Board Member of Faisal Bank of 

Egypt 

Formerly Board Member of lthraa Capital, 

Kingdom of Saudi Arabia 

Formerly Board Member of Faysal Bank, 

Pakistan 

Formerly Board Member of Gulf Finance & 

Investment Co, Egypt 

Formerly Board Member of Overland 

Group Inc. 

Formerly Board Member of RIMCO S.A., 

Switzerland 

Formerly Board Member of Tenth 

Ramadhan Pharmaceuticals, Eavot 

Total annual remuneration paid during the 2022 is USO 212,200 for the year ended 31.12.2021. Sitting fees 
paid for the attendance of the Board and Board Committee Meetings during the year 2022 is USO 287,796 
for the meetings held in 2022. 

4 



SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

2. The proposed total remunerations to be paid to the directors for the year 2022, which will be presented at the
annual general meeting for approval.

Total remunerations to be paid to the directors for the year 2022 will be determined in the forthcoming Annual 
General Meeting scheduled to be held on 20th March 2023. 

3. Description of the sitting fees paid to the directors for attendance of the Board's committees for the financial
year 2022 according to the following table:

Sittina fees oaid for attendance of the Board Committees 
# Name Name of the Committee Sittina fees Number of meetinqs 
1 Shaikh Khalid Al Executive Committee BO 500 per meeting 1 ExCom 

Mashani - effective Remuneration Committee 
from 02.10.2022 

2 Rafik Nayed - effective Executive Committee BO 500 per meeting 1 ExCom 
from 02.10.2022 Remuneration Committee 

3 Hisham AISaie - Nomination & Corporate BO 500 per meeting 1 NCG 
effective from Governance Committee 
02.10.2022 

4 Zayed Al Amin - Audit & Risk Committee BO 500 per meeting 1 Audit & Risk 
effective from 
02.10.2022 

5 Rashed lsmaeel Al Independent Directors BO 500 per meeting 2 Independent 
Meer Committee Directors 

Nomination & Corporate 1 NCG 
Governance committee 

6 Abdul Razzaq Al Audit & Risk Committee BO 500 per meeting 4 Audit & Risk 
Qahtani 

7 Saleh Hussain Audit & Risk Committee BO 500 per meeting 4 Audit & Risk 
Independent Directors 2 Independent 
Committee Directors 

8 Hassan Mahmood NRCG Committee BO 500 per meeting 1 NRCG 
NCG Committee 1 NCG 
Executive Committee 1 ExCom 
Audit & Risk Committee 3 Audit & Risk 
Independent Directors 2 Independent 
Committee Directors 

Directors who left the Board durina the Year 2022 (up to 01.10.20221 

1 Ahmed Abdul Rahim NRCG Committee BO 500 per meeting 1 NRCG 
Executive Committee 3 ExCom 

2 Elham Hassan Executive Committee BO 500 per meetinq 4 ExCom 
3 Abdulellah Al Qassimi NRCG Committee BO 500 per meeting 1 NRCG 

4 Abbas Radhi Executive Committee BO 500 per meeting 4 ExCom 

On account of change of shareholders, four directors (Mr. Ahmed Abdul Rahim, Ms. Elham Hassan, Mr. 

Abdulellah Al Qassimi and Mr. Abbas Radhi) representing lthmaar Group were replaced on 2 October 2022 

by four representatives of Al Salam Bank, Bahrain. 

5 



SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

3. Composition of the Board (continued):

b. Number and dates of the Board's meetings held during the financial year 2022, in addition to the

number of times directors attended in person or by visual communication and a description of the

directors present by proxy:

1. 1st Meeting held on 3rd March 2022. Attendance: 6 members in person and 2 members virtual.

2. 2nd Meeting held on 2nd June 2022. Attendance: 6 members in person and 2 members virtual.

3. 3rd Meeting held on 8th September 2022. Attendance: 7 members in person and 1 member virtual.

4. Preparatory Board meeting for change of Board members held on 10th October 2022. All incoming and

continuing members attended the meeting.

5. 4th Meeting held on 12th December 2022. Attendance: 7 members in person and 1 member virtual.

c. Description of the Board's duties and competences carried out on its behalf by the Executive

Management by delegation of authority, specifying the duration and validity of the delegation.

The Board carries its duties and competences as per the Board charter and no duties of the Board have been
carried out on its behalf by the Executive Management by delegation of authority.

d. Details of transactions with related parties (stakeholders), indicating the nature of relationship and

type of transaction:

a. Placement with Stakeholders: USO 6,253,000 (Shareholder, Al Salam Bank, Bahrain, Bank

deposits.)

b. Income from placement with stakeholders: USO 92,000 (Shareholder, Al Salam Bank, Bahrain, Profit

on placements) and USO 158,000 (lthmaar Bank, Shareholder upto 07.07.2022)

c. Financing: USO 6,000,000 (Shareholder Al Salam Bank, Bahrain, Loan facility) - Loan availed

before ownership change.

d. Finance cost: USO 202,000 (Shareholder Al Salam Bank, Bahrain, finance cost on loan facility)
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

3. Composition of the Board (continued)

e. The Company's organizational structure, including the first and second grades at a minimum and including

the Company's general manager and/or chief executive officer, deputy general manager and managers.

Sharia Supervisory Board 

.. 
Nomination & 

Corporate Governance 

Committee 

Group Business 

Management Committee 

(Note 1) 

Group Risk Management & 

Compliance Committee 

(Note 2) 

Group IT Innovation 

Committee (Note 3) 

Shareholders 

Board of Directors 

Audit & Risk 

Committee 

Internal Audit 

Group Chief Executive 

Ashraf 

Chief Operating Officer 

Venkat 

Abhijit, Asst. General 

Manager - Investments & 

Special Projects 

Ahmed Al Hulaibi, Head of 

Investments & Special 

Projects 

Independent Directors 

Committee 

Outsourced to BOO 

Cornphance & Corp 

Governance 

Note 1: Group Business Management Committee headed by Group CE and members include CEOs of Subsidiaries, 
Group COO & Group AGM-lnvestments & Special Projects. 

Note 2: Group Risk Management & Compliance Committee headed by Group COO and members include AGM­
lnvestments & Sp/ Projects, Head of Group Financial Control, AGM Compliance & Risk Management of SB and Risk &
Compliance officers of SJ. 

Note 3: Group IT Innovation Committee is headed by Group CE and members include and CEO & IT Heads of 
Subsidiaries, Group COO and AGM -Investments & Special projects. 

f. Total remunerations paid to the key executive officers (the top five employees), including salaries, benefits,

allowances, increases, stock options, end-of-service benefits, pensions, etc.

Total remuneration paid to key executive officers is BO 809,150.

4. External Auditors:

a. Providing shareholders with the auditor's profile and overview of its professional performance.

Deloitte & Touche (M.E.), Bahrain are external auditors of the Company. Deloitte in Bahrain was established
in 1955 and is part of Deloitte & Touche (M.E.). Deloitte & Touche (M.E.) is a member firm of Deloitte Touche
Tohmatsu Limited (DTTL). Through the years the variety of high quality of services delivered by Deloitte
Bahrain has been instrumental in the setting up of a wide range of small, medium and large businesses
(including some banks and insurance companies) on the island.
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

4. External Auditors (continued):

b. Fees and charges for the audit or services provided by the external auditor during the year 2020, in
addition to a description of the auditor's years of service as the Company's external auditor.
According to the following table:

Name of the audit firm 

Years of service as the Company's external auditor 

Name of the partner in charge of the Company's 
audit 
The partner's years of service as the partner in 
charqe of the Comoanv's audit 
Total audit fees for the financial statements for the 
year 2022 (BO) 
Other special fees and charges for non-audit 
services other than auditing the financial statements 
for the year 2022 (BO) if any. In the absence of 
such fees, this shall be expressly stated 

5. Audit and Risk Committee:

Deloitte & Touche (M.E.), Bahrain
Six years 
Mr. lrshad Mahmood 

Six Years 

BD 11,000 (December 2022 - Year End) 
BD 3,000 for each quarterly review 
Agreed upon procedure - Related Party - BO 500 
Agreed upon procedure - Corporate Governance 
- BO 1,000

a. Names, competences and duties of the audit and risk committee's members.

Names of Audit and Risk committee members: 

1- Saleh Hussain (Chairman)
2- AbdulRazzaq Al Qahtani
3- Zayed Al Amin (effective 10.10.2022)
4- Hassan Mahmood (until 09.10.2022)

As per the audit and risk committee charter, The Audit and Risk Committee (the "Committee") is appointed by 
the Board of Directors (the "Board") of Solidarity Group Holding B.S.C. (closed) (the "Company") to support the 
Board in its supervisory and control duties relating to: 

a) The integrity of the Company's systems of internal accounting, the financial statements and the
reporting and control processes.

b) Regular independent audits of the Company's financial statements including the selection c3nd
engagement of an external auditor and the assessment of the external auditor's independence,
qualification, performance and remuneration.

c) The appointment of an internal auditor and the regular review of the activities and performance of the
internal audit function.

d) Compliance by the Company with legal and regulatory requirements, including the Company's
disclosure controls and procedures.

e) Reviewing the implementation of the Company's Code of Conduct.
f) The performance of such other duties as may be directed to the Committee by the Board.
g) Reviewing Risk Management framework and its implementations at Group and also at subsidiaries

level.
h) Review of internal audit issues relating to subsidiaries/associates.
i) Review of External Auditors reports relating to subsidiaries/associates.

b. Number and dates of meetings held by the audit and risk committee during the year to discuss issues
related to financial statements and any other matters and the number of times members attended the
meetings in person.

1. 1st Meeting held on 27th February 2022. All 3 members attended.
2. 2nd Meeting held on 25th May 2022. All 3 members attended.

3. 3rd Meeting held on 5th September 2022. All 3 members attended.

4. 4th Meeting held on 30th November 2022. All 3 members attended.
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

6. Nomination, Remuneration & Corporate Governance Committee (NRCG Committee):

The Committee is split into Nomination & Corporate Governance Committee and Remuneration Committee 
effective 10th October 2022. 

a. Names, competences and duties of the NRCG committee's members

Board Nomination, Remuneration & Corporate Governance committee members: 

1- Rashed Al Meer (Chairman) Effective 10.10.2022
2- Hisham Al Saie Effective 10.10.2022
3- Hassan Mahmood
4- Abdulellah Al Qassimi (Chairman) until 01.10.2022
5- Ahmed Abdulrahim until 08.09.2022

The Committee's duties and responsibilities in connection with nomination are to: 
a) Consider all candidates for board membership recommended by the shareholders and any candidates

proposed by management as company board representatives on subsidiaries/associates.
b) Recommend required board competencies and number and profiles of board members; this includes

subsidiaries and associates, as applicable.
c) Shall identify board members qualified to fill vacancies on any committee of the Board and recommend

to the board to appoint the identified person(s) to such committee.
d) Conduct searches for new independent board members and recommend preferred candidates to the

Board.
e) Assess from time to time the extent to which the required competencies are represented on the Board.
f) Ensure that succession plans are in place to maintain the required competencies, number and profiles of

the Board members.
g) Assist the Chairman to evaluate the Board's performance annually.
h) Conduct the search for the Chief Executive Officer and recommend preferred candidates to the Board.
i) Assist the Chairman in reviewing the Chief Executive's performance evaluation and provide counselling

and mentoring as and when required.
j) Ensure that succession and replacement plans are in place for senior management and key officers

including emergency or other unforeseeable vacancy.
k) Recommend changes in the structure and job description of key officers of the company including the

CEO and prepare terms of reference for each vacancy stating the job responsibilities, qualifications
needed and other relevant matters.

I) Ratify appointments relating to critical and controlled functions.
m) Review and approve all CEO direct reporting line appointments and put forward for Board endorsement.
n) Summarize and present for Board review the performance evaluation of all Board standing committees.

b. Number and dates of meetings held by the committee during the financial year and the number of
times members attended the meetings in person

1- 1st Meeting on 24th February 2022, all the 3 members attended.
2- 2nd Meeting on 23rd November 2022, all the 3 members attended.
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

5. Governance Committee:

c. Names, competences and duties of the governance committee's members.

Board Nomination & Corporate Governance Committee is responsible for Corporate Governance functions.

Duties and Responsibilities
a) Oversee and monitor the implementation of the Corporate Governance Guidelines by working together

with the management and other Board committees.
b) Provide the Board with reports and recommendations based on its findings in the exercise of its functions.
c) On any report to the Board, the Committee should include the following: where the Company's system of

corporate governance complies with an applicable legislative rule or guideline, etc, describe the manner
in which it complies and, where the Company's system of corporate governance differs from such an
applicable legislative rule or guideline, etc, describe such difference and the reason therefore.

d) Oversee the implementation and operation of process, structures and effective systems of governance
as approved by the Board or as required by applicable legislative rules and industry specific standards
and practices.

e) Review the Company's annual disclosure of its corporate governance practices pursuant to applicable
legislative rules and industry specific standards and practices.

f) Keep records of its activities, meetings, etc at the office of the Corporate Secretary, and report periodically
to the Board on its activities and make recommendations as deemed appropriate.

g) Perform any other activities consistent with its responsibilities and duties and the Company's by-laws and
governing law as the Committee or the Board deems necessary or appropriate.

d. Summary of the committee performance report during the year 2022.

The Nomination & Corporate Governance Committee meets twice per year on which the committee reviews
the corporate governance code and ensures that the company is in compliance with the code.

6. Remuneration Committee:

The Remuneration Committee which has been carved out of Nomination, Remuneration and Corporate
Governance Committee effective 10th October 2022.

a. Names, competences and duties of the Remuneration committee's members.

Board Remuneration committee members:

1- Shaikh Khalid Al Mashani (Chairman)
2- Rashed Al Meer
3- Rafik Nayed

Duties and Responsibilities 

a) Review and recommend for approval Director's fees, per diem and other compensation or remuneration.
b) Remunerate Board members based on attendance and performance.
c) The Committee shall annually review and recommend to the Board the remuneration based on the

performance of the Company for the concerned financial year. The remuneration proposed is subject to
approval of regulatory authority and the shareholders in the General Assembly meeting.

d) Remuneration of directors shall not include performance-related elements such as grants of shares,
share options or other deferred stock related incentive schemes, bonuses, or pension benefits.

e) The Committee's duties and responsibilities in connection with remuneration of the Group Chief Executive
and other senior officers are to:

I. Review and recommend to the broad package and remuneration for the Group Chief Executive
and senior officers including the broad terms of employment contracts.

II. Review and recommend any changes to the Employees Bonus Plan (EBP").
Ill. Review and approve the overall allocation of bonus amount as per the Bonus Plan. 
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

8. Corporate governance officer's name, qualifications, date of appointment, and contact details.

Corporate Governance Officer is Mr. Venkatesan Muniswamy.

Mr. Venkatesan holds a Bachelors' degree in Commerce from University of Madras, India. He is a Chartered
Accountant and a Fellow member of the Institute of Chartered Accountants of India. He is an Associate member
of the Insurance Institute of India.

He has over 36 years of experience in Insurance Industry covering Finance, Accounting, Investments, Mergers
& Acquisitions, Internal Audit, Reinsurance, Compliance, Corporate Governance and Risk Management.

Date of appointment as corporate governance officer: 22/04/2018

Contact details: 
Venkatesan Muniswamy 
Chief Operating Officer 
Phone: Off: 17585222 Dir: 17567406 Mob: 39714242 
P.O. Box 18668, Manama, Bahrain 
Email: m.venkatesan@solidaritygroup.com 

9. Details of any irregularities committed during the financial year, their causes (if any), and the plan to

address them in order to avoid future recurrence.

There was not any single instant of irregularities committed during the financial year 2022.

10. Description of the cash and in-kind contributions made by the Company during the year 2022 for the

purpose of community development and environment preservation (In the absence of contributions, it

should be stated that the Company did not make any contributions), indicating the recipients of these

contributions.

The company has sponsored/participated in the following CSR activities during the Year 2022: 

a) Co-Sponsored His Majesty King Hamad Bin Isa Al Khalifa football cup 2021-2022 and His Highness
Sheikh Nasser Bin Hamad Al Khalifa football League 2021-2022

b) Co-Sponsored Al Hilal walkathon
c) Co-Sponsored 14th Annual International Conference 2022 by the Bahrain Chapter of The Institute of

Chartered Accountants of India
d) Co-Sponsored Al Bilad newspaper event for Bahraini Women's Day
e) Co-Sponsored Al Bilad newspaper event for Breast Cancer Awareness
f) Co-Sponsored 2nd Bahrain Health Regulatory Conference
g) Supported local business on SB's lnstagram account
h) Carried out Beach Clean-up Activity
i) 2022 Calendar Images (drawings) purchased from Autism School
j) Donated PCs to the Islamic Association for student educational purposes
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

11. Shareholders

a. Statement of shareholders' equity as of 31/12/2022 (individuals, corporate, government or organizations) to
be classified as follows: Local, Gulf, Arab, and foreign.

# Shareholder Shareholding% 
classification Individuals Corporate Government or Oraanizations Total 

1 Local 2.024% 57.890% 14.676% 74.590% 
2 Gulf 6.827% 10.295% 2.223% 19.345% 
3 Arab 1.129% 1.223% - 2.352% 
4 ForeiQn 0.044% 3.669% - 3.713% 

Total 10.024% 73.077% 16.899% 100.000% 

b. Description of the shareholders who hold 5% or more of the Company's share capital, indicating the name
of the natural person who holds the shares, the final beneficiary, as at 31/12/2022 as follows:

# Name Number of % Name of the natural 
shares held person, the final 

beneficiary 
Amana WLL, Bahrain 102,857,559 55.908% -

2 Pension Fund Commission 27,000,000 14.676% -

Bahrain 
3 Qatar Islamic Bank, Qatar 9,204,155 5.003% -

c. Description of how shareholders are distributed according to their respective shareholding as at 31/12/2022
as follows:

# # Shareholding (share) No of Number of 
shareholders shares held 

1 <50,000 46 1,428,750 
2 50,000 to 500,000 61 9,840,600 
3 500,000 to 5,000,000 19 26,894,250 
4 >5,000,000 4 145,811,714 

d. Description of the significant events that occurred during the year 2022.

Shareholding % 

0.777% 

5.349% 
14.618% 
79.256% 

The shareholding (55.908%) held by 18 Capital BSC(c), Bahrain (a subsidiary of lthmaar Holding BSC, Bahrain) 
has been taken over by Amana WLL, Bahrain (a subsidiary of Al Salam Bank, Bahrain) effective 7th July 2022 as
a part of lthmaar and Al Salam banking deal. 
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SOLIDARITY GROUP HOLDING B.S.C. (c) 

Corporate Governance Report (continued) 

12. Compliance with the provisions of the Corporate Governance Code, as follows:

Principle Non-
compliant 

Principle 1: The Company shall be headed by an 
effective, qualified and expert board. 
Principle 2: The directors and executive management 
shall have full loyalty to the companv. 
Principle 3: The Board shall have rigorous controls for 
financial audit and reporting, internal control, and 
compliance with law. 
Principle 4: The Company shall have effective 
procedures for appointment, training, and evaluation of 
the directors 
Principle 5: The Company shall remunerate directors 
and senior officers fairly and responsibly. 
Principle 6: The Board shall establish a clear and 
efficient management structure for the Company and 
define the iob titles, powers, roles and responsibilities. 
Principle 7: The Company shall communicate with 
shareholders, encourage their participation, and respect 
their riQhts. 
Principle 8: The Company shall disclose its corporate 
qovernance. 
Principle 10: The Board shall ensure the integrity of the 
financial statements submitted to shareholders through 
aooointment of external auditors. 
Principle 11: The Company shall seek through social 
responsibility to exercise its role as a Qood citizen. 
Principle 9: Companies which offer Islamic services shall 
adhere to the principles of Islamic Shari'a. 

13. Any disclosures required by the regulatory authorities.

There are no further disclosures. 

H.E.Shaikh Khalid Bin Mustahil Al Mashani 
Chairman 
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9. To absolve the members of the Board of Directors from liability for their actions during 

the Financial Year ended 31 December 2022. 

 

 

 

 2022ديسمبر  31المنتهية في إبراء ذمة أعضاء مجلس الإدارة من المسؤولية عن تصرفاتهم خلال السنة المالية    -9



10. To appoint External Auditors for the year ending 31 December 2023 and authorize the

Board of Directors to fix their fees.

بتحديد دارةلإا   مجلس وتفويض 2023 ديسمبر 31 في المنتهية المالية للسنة الخارجيين الحسابات مدققي تعيين -10

أتعابهم 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

To appoint the external auditors KPMG for the financial 

year ending 31st December 2023 and authorize the Board 

of Directors to fix their fees. 

 

 

 31للسنة المالية التي ستنتهي في تعيين المدققين الخارجيين كيه بي إم جي 

 . أتعابهم وتفويض مجلس الإدارة بتحديد  2023ديسمبر 
 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

11. To notify and approve the transactions carried out during the financial year ended 31 

December 2022 with the related parties as described in note 25 of the financial 

statements in line with Article 189 of the Commercial Companies Law. 

 

 

 

 مع أيٍ من الأطراف   2022ديسمبر  31والموافقة على العمليات التي جرت خلال السنة المالية المنتهية  الإحاطة -11
 من قانون الشركة   189من البيانات المالية تماشياً مع المادة  25ذات العلاقة، كما هو مبين في الايضاح رقم        

 التجارية.       
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS   

For the year ended 31 December 2022                                                                   In thousands of US dollar 

   
24 25   RELATED PARTIES 

 

Parties are considered to be related if one party has the ability to control the other party or exercise significant 

influence over the other party in making financial and operating decisions. Related parties include the significant 

shareholders and entities over which the Group and the shareholders exercise significant influence, directors and 

executive management of the Group. 

 

a) Transactions with key management personnel 

Key management personnel of the Group comprise the Board of Directors and key members of management 

having authority and responsibility for planning, directing and controlling the activities of the Group. Remuneration 

and sitting fee of the board of directors of the Company amount to USD 1,017 (2021: USD 1,144). Salaries and 

benefits of key members of management amount to USD 4,434 (2021: USD 4,135). End of service benefits due 

to key management personnel as at 31 December 2022 amounts to USD 2,190 (2021: USD 1,877). 

   

b) Transactions with related parties 

  2022   2021 

Profit from placements with financial institutions      

Shareholder                639    

Entity under common control with the entity                  65   845 

Gross insurance premiums     

Shareholder                135    

Entity under common control with the entity            8,707   7,298 

Dividend received     

        Entity under common control with the entity                        165  42 

Gross insurance claim paid     

Entity under common control with the entity               1,873  1,921 

Financing cost     

Shareholder                202   - 

 

  2022   2021  

Placements with financial institutions      

Shareholders          22,214  - 

Entity under common control with the entity  -  31,886 

Cash and cash equivalents with financial institution       
Shareholders          11,006  - 

Entity under common control with the entity  -  5,140 

Investment securities     

          Entity under common control with the entity             4,533  7,168 

Receivables from related parties     

Shareholders                  79    

Entity under common control with the entity            1,099   2,249 

          Key Management                  32   44 

Payable to related party     

Shareholders                  93    

Entity under common control with the entity                  24   - 

Outstanding insurance claims      

Entity under common control with the entity                554  2,148 

Financing facility     

Shareholders            6,000  - 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

12. To elect or re-elect members of the Board of Directors for the new three-year period 

2023-2025. 

 

 

 

 .  2023-2025انتخاب أو إعادة انتخاب أعضاء مجلس الإدارة للسنوات الثلاث  -12



 

 

 

 

 

Agenda Item 12: To elect or re-elect members of the Board of Directors for 

the new three-year period 2023-2025 

 

Nominees by Appointment 

1. H.E. Shaikh Khalid Mustahil Al Mashani, Representative from Amana WLL  

2. Mr. Hisham Saleh Alsaie – Representative from Amana WLL 

3. Mr. Zayed Ali Al Amin – Representative from Amana WLL 

4. Mr. Rafik Nayed – Representative from Amana WLL 

5. Mr. Abdulrazzaq Al Qahtani – Representative from SIO  

 

 

 

Nominees by Election 

 

1. Shaikh Mohamed Al Khalifa – Independent 

2. Mr. Abdullatif Sharif Alrayes – Independent 

3. Mr. Bashar Nass – Independent 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

13. Any other matter according to Article 207 of Bahrain Commercial Companies Law. 

 

 

 

 البحريني  التجارية الشركات قانون من(   207)  للمادة طبقا   أعمال من يستجد ما مناقشة -13
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