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Invitation of the Ordinary General Meeting

The Board of Directors of Dhofar Insurance Company (SAOG) are pleased to invite
the shareholders to attend the company’s Ordinary General Meeting, scheduled on
Sunday, 5" December 2021 at 5 pm at the Company’s Head Office in Ruwi and via
the online platform, which can be accessed through the website of Muscat Clearing
and Depository Company - www.mcd.gov.om. Suppose the quorum for the Meeting
is not achieved. In that case, a second ordinary general meeting will be held on
Tuesday, 7" December 2021 at 3 p.m. at the Company’s Head Office in Ruwi through
the platform mentioned above, to discuss the following agenda:

1- To study and approve the company’s investment proposal in the Oman
REIT Fund in exchange for transferring the ownership of specific properties
owned by Oman REIT Fund, in accordance with the conditions mentioned
in the attached explanatory memo.

2- To authorize the Company’s Board of Directors or those appointed by them
to complete all procedures and approvals required to perform this
investment and its approval.

Note:

According to the company’s articles of association and the regulations for holding
general assembly's using modern technical means issued by the authority, we would
like to draw your attention to the following:

(a) A legal person has the exclusive right to authorize a natural person to attend
the Meeting of the General Meeting and to vote on their behalf through technical
means, provided that this natural person has an investor number in Muscat
Clearing and Depository Company.

(b) Voting on any of the items on the agenda shall begin no later than three days
before the date of the Meeting and until the end of the voting on the day of the
Meeting. If an increase or decrease changes the shareholder's balance, the
voting process shall be canceled, and they must re-vote again at the Meeting.

Should you have any inquiries, don't hesitate to get in touch with Mr. Younis
Al-Salti on Tel No: 24705305, extension: 124
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An explanatory memo to the shareholders of Dhofar Insurance Company SAOG

A proposal to invest in the Oman REIT Fund through transferring the ownership of
three properties owned by the company to the Oman Real Estate Fund in exchange for
obtaining investment units in the fund.

First: an overview of the company's investments in real estate.

The executive management of Dhofar Insurance Company has sought to ensure that the
profitability of the core company is not adversely affected by non-core investments, especially
investment real estate, in light of risks borne by our investment portfolio in real estate, which
is still very high, given the concentration of the company's real estate portfolio Ruwi area, and
that all of our investment properties are over 25 years old and bear high maintenance costs.

The book value of investment in real estate has also witnessed significant decline rates of up
to OMR 6 million from 2016 to 2020 financial year. and current real estate prices, particularly
in Ruwi area, are still low and could expose the company to further fluctuations in profits.

Second: the Company's management proposal to reinvest some real estate in exchange
for obtaining in Oman REIT Fund.

At its meeting on 30, October 2021, the Company's Board of Directors to reinvest some real
estate by investing in Oman REIT Fund units. which is to transfer the ownership of three
investment properties owned by the company. the head office building on plot No. 19/
commercial use, and bank Dhofar building on plot No. 17/ commercial use, and the old main
building of Dhofar Insurance on Plot No. 20/ commercial use, to Oman REIT Fund, according
to the assessment issued by Cavendish Maxwell Company on 23/9/2021 on behalf of
Investment Manager of Oman REIT Fund M/s Shumookh Fund Management LLC. which
estimated the value of these properties at 3,210,000 Omani riyals, in exchange for the allocation
of new investment units to the Company in the aforementioned fund, equivalent to 94.811% of
the value of these properties, besides the company obtaining a cash sum of 5.188% of these
properties’ value, according to the terms and conditions of sale entered into with Shumookh
Fund Management LLC mentioned in item III below.

By its letter No: 2021/1613 dated 11 November, 2021, the company obtained the approval of
the Capital Market Authority, to exchange these three properties mortgaged to the authority to
meet the rights of insurance policy holders to investment units in Oman REIT Fund, as the
Fund is listed In the Muscat Stock Exchange and registered with the Muscat Clearing and
Depository Company. which facilitates the process and handling of investment.

Third: Terms & Conditions of Sale and Consideration to be received
e The value of the three properties was estimated by Canvendish Maxwell Company at a
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value of OMR 3.210.000. according to the offer submitted by the investment manager,
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DHOFAR INSURANCE COMPANY (S.A.0.G.)

e Shumookh Fund Management LLC. which is shown in the summary of the offer
mentioned in the table below.

e  Oman REIT Fund shall allocate 30.434.331 new units in the capital of the Fund to
Dhofar Insurance Company SAOG, at a value of 100 Baisas per unit and a total amount
of OMR3. 043.433.10, equivalent to 94.811% of the value of these properties. besides
the company obtaining a cash sum of OMR 166,534,800 equivalent to 5.188% of the
total value of these properties, which is the remaining amount of the evaluation value,
in return for transferring the ownership of these properties to Oman REIT Fund.

e The Fund will receive a 5-year net rental return of 8.13% per annum from these
properties.

e The Company will sign a 5-year contract with Oman REIT Fund guaranteeing a
payment of RO 261,000/year as rent for the three properties.

e The Company will classify the units allotted as “Available for Sale’, which will be
accounted through *Other Comprehensive Income’.

Summary of Offer Received from Shumookh Fund Management

[ Plot Number 19 17 20

Building Type Commercial Commercial Commercial
Location CBD, Ruwi | CBD. Ruwi CBD, Ruwi
Built — up Area 3.418m’ 4,032 m’ 3.627m*
Number of Floors Basement, Ground + 5 | Basement. Ground + 5 | Basement, Ground,

| floors floors Mezzanine + 5 floors |
Rent Committed Per | 120.000 96.000 45,000
Year
Lease Period 5 Years 5 Years 5 Years
Maintenance & upkeep | Dhofar Insurance Co. Dhofar Insurance Co. | Dhofar Insurance Co. |
of property during lease | SAOG SAOG SAOG i
period ; .
Consideration Offered | 1.310.000 1,250,000 650.000 ;
by Oman REIT Fund | |
Consideration — Units 94.811% | 94.811% 94.811% |
Consideration — Cash | 5.188% | 5.188% 5.188% |
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Background

* The Executive Management has strived to ensure that core insurance profitability is not
adversely impacted by non — core investments. especially investment properties. The risk
our investment property portfolio carries remains high, especially given the concentration
of the portfolio in Ruwi. Further, all our investment properties are more than 25 years old
and carry high maintenance costs.

= The carrying value of the investment properties has seen significant write-down of “RO 6
million from FY 2016 — FY 2020. The current property prices, particularly in Ruwi.
continue to remain depressed and could expose the Company to further volatility in
eamings.

Current Carrying Value of the Properties Identified for the Sale

| Plot Number Classification Carrying Value as on 30" September
2021°
19 Fixed Asset 887.200
17 Investment Property 1,450,000
| 20 Investment Property | 1,025.000 .
| Total 3,362,200
Figures in OMR

*Carrying Value of Investment Properties as per valuation provided by Al Habib in 2020

Fourth: Background of Oman REIT Fund

Name of the Fund Oman REIT Fund -
Fund Structure | Closed ended fund with a term of 99 calendar years
Fund Incorporated on 28" February 2021
Key Promoter | Ministry of Defence Pension Fund
Units Listed on Muscat Securities Exchange
| Investment Manager | Shumookh Fund Management LLC
Property Valuation | Cavendish Maxwell
Custodian | National Bank of Oman
Auditors | Ernst & Young LLC
Legal Advisors | Zaid Al Malki & Nasser Al Tabeeb Advocacy & Legal Consultancy
Registration Agents | Muscat Clearing and Depository Company SAOC
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Fifth: Proposed resolution to the company’s ordinary gseneral assemblyv:

The Chairman of the Company recommends the honorable shareholders that the
Assembly approved the following:

I- To approve the company’s investment proposal in Oman REIT Fund in exchange for
the transfer of some of the assets owned by the company to the fund. accordin g to the
conditions stated in the attached explanatory memo. and approval for the same.

2- To authorize the company’s board of directors or those appointed by them to complete
all procedures and approvals required to realise this investment, and its.

Chairman

by




