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Company’s Corporate Governance:

Al Dhafra Insurance Co. commenced in 2010 a pro-active review of its corporate governance
framework and has adopted extensive corporate governance guidelines in the Corporate
Governance Manual in line with the principles set out in the Ministerial Resoiution "Based on the
decision of the President of the Board of Directors Authority No. (7 / Rm) for the year 2016 on the
institutional discipline and governance of public shareholding companies standards.

Company is committed to the highest level of corporate governance, and has derived its values
from a system which integrates ethics, corporate integrity and leading compliant practices.
Transparency, faimess, disclosure and accountability have been central to the working of the
comparny, its management and Board of Directors {hereafter referred to as ‘the Board'). Indeed,
the company’s commitment to good Corporate Governance practices predates the laws and
mandates of the Securities and Commodities Authority [SCA].

This report reflects Company’s Corporate Governance system followed during year 2019. The
Company’s Annual Corporate Governance Report 2019 shall be made available to the
shareholders along with the Company's Annual Report Report will also be published in Company’s
Website and will be filed with Security Commission Authority [SCA) and Abu Dhabi Exchange
{ADX).

Company Conflict of Interest and Disclosure Policy:

= Company has adopted following Conflict of interest and disclosure policy, in compliance with
Decision no {3/R} of 2000 concerning the regulations as to Disclosure and Transparency and
the amendments thereto dated 3 1st July 201 2.

* In practicing their duties, the Board and the employees should be fully aware of, and clearly
understand ail applicable laws, rules, and regulations in order that they can comply with them
at all circumstances. Any advantages that may be presented to the employees’, opportunities
for monetary and norHmonetary benefits in addition to the normal compensation
arrangement paid by the Company should be in line with the conflict of interest policy.
Therefore, the employees should accomplish their tasks with the principles of integrity, fairness,
and in conformity to the professional standards.

= Benefits or Gifts: Employees are not allowed to receive from third parties, benefits or gifts in
addition to those confemred by the Company. This is to prevent any influences on the
employees’ independence and objectivity.

» Directors are to immediately notify the Company Secretary if a material personal interest
relating to the affairs of the Company arises. In this context, a material personal interest would
refer to a financial transaction with a related party of the Company exceeding AED 5 Million
or 5% of the company's capital whichever is less.
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Directors are to absent themselves from attendance at a meeting of directors where a matter
in which they have a material personal interest is being discussed, unless the other directors
vote otherwise.

Concerned parties as defined in ministerial resolution 518 of 2009 are required to disciose to
the board within 3 days of transaction that has caused, any confiict of interest or benefit, direct
or indirect with Company {including its affiliate or allied companies).

If one of the major shareholders or Board members has a confiict of interest in an issue which
can affect the price or volume of trading of the Company's securities, the Board should conduct
a meeting and issue a decision in attendance of all its members, excluding the concerned
shareholders/ director. In extraordinary cases, such issues can be resolved through a special
committee formed for that purpose.

Each director shall upon commencement of his term disclose to the Company the nature of
the positions the same occupies in the companies and the public establishments and other
important commitments and specify the time allocated thereto, and any changes on the above
mention upon accurrence.

Additionally, each director shall disclose on an annual basis, the nature of positions the same
occupies in the companys securities, the parent company, and subsidiary or affiliate
companies. Based on these disclosures.

Directors are to monitor compliance with the disclosure policy and to take remedial action
where necessary.

Board members of the company, its manager and staff are not allowed to sell and buy
company’s shares within a period of 15 days prior to the end of the quarteriy, halfyearly and
annual financial period and until the disclosure of the financial reports to Financial Market,
whereas their trading will be allowed to resume thereafter, provided such transactions
followed approval process as required by the prevailing law.

The company is committed to provide Financial Market with interim [quarterly) reports within
one month from the end of each fiscal quarter. The reports must be approved as per the
International Financial Reporting Standards {IFRS) and reviewed by the extemnal auditor and
approved by the company’s executive management.

Annual Corporate Governance Report 2019
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Compliance with the Conflict of interest Policy during the Last Year.

The Board hereby declares that each member of the Board has complied with the disclosure
requirements as per the laws and regulations issued by the Ministry of Economy and the Securities
and Commodities Authority. There is no indication of non-compliance by any of the members of
the Board of Directors.

Directors and Employees Dealing in Company’s Shares:

The board is responsible for reviewing share dealings by the Board Members, their spouses and
children annually, and to decide whether any proposed dealings in the Company’s shares at any
time by director or their family member or employee requires the prior consent of the Chairman
or Security Market.

During the year 2019, no share transactions were conducted in either their personal capacity or
representing a company by the Board of Directors including their first class relative.

| Fosition/Relaticrship S;]T/L,;;;é(; ::t Total Sale | Toral Puichase
| HE Sheikh Mohamed Bin Sultan Al Dhahiry Chalfgf; S;:grd of 4,587,098
2 HE Yousef Bin Mohamad All Al Nowais Deputy Charman 189.799
3 HE sh Ahmed Mohd Sultan Al Dhahil Board of Director ZARELE) :
4 HE Sh. Sultan Saeed Sultart Al Dhahiri Board of Director 1.451.939 e
5 HE Saif Bn Mubarak Al Ryami Board of Director 2.988.505
6  HE Saif Saeed Bin Ahmed Ghobash Board of Director 2 0te
7 Mr. Muhammad Saeed Omran Al Mazroue Board of Director 10.000
8 Mr. Rashid Saeed Ahmad Ghobash Board of Director 3
9 Mr. Mohamed Hussain Jasim Al Nowais. Board of Director cos BE S
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Board of Directors:

Board Composition:

Company's Board of Directors comprises of 9 NonrExecutive members from which 9 are
independent directors and there is change in the formation of Board of directors for 2019.
Following tabie is listing down the board members along with their representation on different
Board Committees.

Barticulars
(Incepencent / Executive)

Board Cornrmittee Memberships

I grfamkh D b LA Independent & Non-executive Chairman Board of Directors Since 1993
2. :gy\;ci)susef EaMohanad Independent & Non-executive Deputy Chairman. Since 2007
3. HE Sh. Ahmed Moh'd Sultan Al p Chairman - Nomination and :
Dhahiri Independent & Norexecutive Ram e Since 2016
4 Mr. Rashid Saeed Ahmad Ghobash Independent & Non-executive L Since 2019
5. HE Sh Sutan Saeed Suitan Al Dhahiri  Independent & Nonexecutive  Mermoer -Audi Commitee and Since 2016
Mermber - Nomination and
6. HE. Salf Bin Mubarak Al Riyami Independent & Non-executive Remuneration Committee & Audit Since 1984
Committee
7. HE Sai g . Member — Nomination & ;
: E. 5aif Saeed Bin Ahmed Ghobash independent & Nonexecutive e T G T TR Since 2010
g  Mr.Muhammad Saeed Omran Al o Chairman Audit Committee and .
T Independent & Non-executive e e e e Corr e Since 2013
9, Lﬂmhamed Hussain Jasim Al Independent & Nor-execut Chairman - Investment Committee Since 2019

Short Curricuium Vitae of the Board Members:

= H.E Sheikh Mohamed Bin Suftan Al-Dhaheri: Businessman. Leading the Board of Directors since
1993, holds a Bachelor Degree in politics, economy & law from University of Buckingham - UK and
Master's degree in Business Administration from Brunel University - UK, currently heads Al Dhahiry
group. Held several important positions in the country, including Chairman of Al Dhahiry Group,
Bin Suroor Holding, Abu Dhabi Refreshment Company and Chairman of Al Dhafra Insurance
Company.

e HE Yousif Bin Mohammed Al Al Nowais: Businessman, Board Member since 2007. Holds a
university degree from the University of Arizana in 1979. He is the Chairman of the Board of
Directors and Generai Manager of Arab Development Company, and also the Co-Chairman of
Al-Nowais Investment Company LLC. He is also Chairman, Vice Chairman or member of
several private institutions including, Archirodon, Carbon Holdings, Rotana Hotel
Management, International Mechanical and Electrical Company, Technical Metal
LLC, Al Ain sports club and ADIC. He has previously held several positions, in the

ADNOC group including Finance Director and Managing Director of ADNOC's subsidiary
FERTIL.
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H.ESh Ahmed Moh'd Sultan Al Dhaheri: Businessman, He is currently Chairman of Ben Suroor
Engineering Development, Vice Chairman of Abu Dhabi National Hotels, and Abu Dhabi Aviation.
He is currently board member of National Consultative council Abu Dhabi, First Abu Dhabi Bank,
Etisalat. Al Dhaheri Group, and Abu Dhabi Refreshment Co.LTD. He hold a bachelor's degree in
civil engineering from Al Ain University.

Mr. Rashid Saeed Ahmad Ghobash: He holds a Bachelor's Degree of Financial Studies
from American University of Sharjah. Currentiy, he is acting a Director of Bayan
Investment Company for the past three years, and Senior Analyst in Public Debt Office
and responsible for the investor Relations Department of Finance, Abu Dhabi. Previously,
he was working as Financial Analyst, Department of Finance, Abu Dhabi.

H E.Sh. Sultan Saeed Sultan Al Dhahiri: Businessman. He is currently Board member of Al Dhaheri
Group, Bin Suroor Holding and Abu Dhabi Refreshment LTD. He holds as General Business
Administration and Management.

H.E. Saif Bin Mubarak Al Riami: Businessman. Brigade retired, a board member since 1984, he served
as a board member of Abu Dhabi Commercial Bank, national Association, the Municipal Council,
Chairman of the Board of Directors in Ain Cooperative Society, Al Khor Contracting Company,
baraem Al Ain school, Al Ain technical Metal Industries, Al Dhaher Colas group {Oman) . He holds
a master's degree in miiitary science-the Nationa! Defence College {india).

HE. Saif Saeed bin Ahmed Ghobash: He was appointed as Undersecretary of the Department of
Culture and Tourism - Abu Dhabi in March, 2016. Member of the Board of Directors since 2010.
He is currently Chairman of Abu Dhabi Nationat Exhibition Centre {ADNEC) and a Board member
of Abu Dhabi Media, where he was the acting Chief Executive Officer and Chief Operating Officer
previously. In addition, he is Deputy Chairman of the Board of Al Ain Zoo and Board Member of
Emirates Palace, Special Olympic Games, Abu Dhabi Health Sernvices Company (SEHA), Paris
Sorbanne University Abu Dhabi [PSUAD), Executive Advisory Board at Wharton Schoot and Excel
London. He holds a BA in Ecoromics from Wharton Schoo! {University of Pennsylvania) and an
MBA from Aston University United Arab Emirates)

Mr. Mohamed Saeed Omran Al Mazrouei: A young finance professional. Member since
2014, holds a Bachelor’'s Degree of Business Administration in Finance and Management
from American University of Sharjah and a Master's degree in Finance and Banking from
Paris-Sorbonne University Abu Dhabi. Have experience in handling investment portfolio,
coupled with experience of managing Al Omran Real Estate and Electro Technical Line
{Maintenance Company).

Mr. Mohammad Hussain Jasim Al Nowais: He holds a Bachelor's Degree in Economics and
Business Finance from the Brunel University in London, UK Currently he is the Chairman
and Managing Director of Tama Investments & Development LLC. He is also the Executive
Director of Al Nowais Investments. Previously, he worked with J.P. Morgan in USA and
completed multiple internships with international financial institutions including HSBC in
Abu Dhabi and Citi Bank in London, UK.
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Women Members in the Board of Directors:

The nomination process for the Board of Directors is open and avaiiable to all quaiified
shareholders. The shareholders choose a member of the Board of Directors of the women
according to the nomination process. It shouild be noted that to date, no woman has been a
member of the Board of Directors. During the opening of the nomination period at the 2019
General Assembly meeting as there is no female component in the Board of Directors currently.

Directors Remuneration

Remuneration to the board members is determined in pursuant to the Article {1 18] of the Law of
Commercial Companies No. {8) Of 1984. Le. Up to 1096 of the profit for the year, after deducting
depreciation and reserve, and distributing a minimum of 5% as revenues from the shareholders
capital. Remuneration AED 3,000,000 was paid to the Board for year 2018.

Proposed remuneration for Board of Directors for 2019, which will be submitted to the Annual
General Assembly meeting is AED 4,500,000.

No allowances was paid for Board of Directors for attending the sessions of the Board
subcommittees for the Financial Year 2019.

Audit Committee;

Mr. Mohammed Saeed Omran Al Mazrouei -

H.E. Saif Bin Mubarak Al Riyami

Mr. Rashid Saeed Ahmad Ghobash

Nomination and remuneration committee:

Number of meenngs

H.E. Sheikh Ahmed Mohammed Suttan Al Dhaheri

H.E. Saif Saeed Bin Ahmed Ghobash

H.E. Saif Bin Mubarak Al Riyami

fnv n mmittee:

Number of meetigs Tutal

Mr. Mohamed Hussain Jasim Al Nowais -

H E. Sheikh Stuitan Saeed Sultan Suroor Al Dhaheri

Mr. Mohamed Said Omran Al Mazrouei
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Board Meetings.

There were 7 Board meetings held during the year 2019. The following table clarifies the dates of
the meetings and the attendance of the members:

Dates of Mesungs

Lagaotoyeo (0772019 ?/{3;5/02;}9 {05/2019} J%@g'{ﬁ‘g 02019 (02/2019)  {01/2015)
/112009 e 08082019 S 13/05/2019 237032019 12/02/2019
H.E. Sheikh Mohamed Bin 1
Suitan Al Dhahiry s H % % f % A
H.E. Yousef Bin Mohamed Al "
Nowais f v 4 i v v o Proy
H.ESh Ahmad Moh'd Sulan Al
Dhahis v v o - L o L
Mr. Ahmed Saeed Ahmed = E E E E E o«
Saeed Ghobash : N N
HESh. Sultan Saeed Suttan Al 7 # o ” o s v
Dhahirt.
+.E. Saif Bin Mubarak Al Riamy 14 v b4 L v L4 ¢
H.E. Saif Saeed Bin Ahmed
v ' v v v W " o
Ghobash oy Ews |
Mr. Salem Rashed Abdullah Al E E - e E E v
Noalmi B T - |
Mr. Mohamed Saeed Omam Al 7 o - ', i i o
Mazrouel
Mr. Rashid Saeed Ahmed y
Saeed Ghobash ~ % % % ' of % s
Mr. Mohamed Hussamn Jasim
v o v o v W T
Naser Al Nowais. o ‘
“v= Attended
“¥Prowy”= Proxy
“x Apologized
“N/A”" = Were not member as of date
“E” = Term Expired
a8
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Board Tasks and Responsibiiities:

The Boards’ role is to represent the shareholders and is accountable to them for creating and
delivering value through the effective governance of the business.

The Board will annually publish an Annual Governance Report, which is a statement of the
practices and processes the Board has adopted to discharge its responsibilities.

Once appointed, every director shall disclose to the Company the nature of relations he has with
other listed companies, including positiors, investments and other significant obligations through
signing a Declaration of Independerice Form.

Addrtronally the Board shall have the following Roles and Responsibilities:
Set and review the strategic direction and approves the Annual Operating Budget and

Business Plan;
= Make decisions concerning the Company's capital structure and dividend policy;
= Review, approve and monitor major investments and strategic commitments;
= Review and approve the annual and interim Financial Statements;

= Ensure compliance with applicable laws, regulations and all appropriate accounting standards;

= Ensure that an adequate risk management framework is in place to identify, assess and mitigate
risks;

= Ensure appropriate policies and delegations are in place to effectively govern the Company;

* Adopt 2 Governance Structure that is aligned with the Company’s values and strategies, and
ensures the following:

Enhancing the Company's reputation;

Maintaining high standards of behavior;

Promoting ethical and responsible decisiornt making;

Communicate clear expectations and Delegation of Authority; and

Complying with the applicable Governance Regulation {i.e. Securities Commodities
Authority {SCA) regulations).

= Appointment of the Senior Management and evaluation of his on-going performance and
remuneration through the Nomination and Remuneration Committee.

= Ensure that an appropriate succession plan for Senior Management is in place;

= Recognize the legitimate interests of all stakeholders, being the shareholders, customers, staff
and the communities in which the Company operates;
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= Set written rules for the dealings of the staff in the securities issued by the Company and its
associated companies (where applicable);

»  Ensure the integrity of external reporting including:

= Review and monitor controls, processes and procedures in place to maintain the
integrity of the Company’s financial and accounting records and statements, with
the guidance of the Audit Committee upon its formation;

= Ensure accurate, objective and comprehensive information is conveyed to the
shareholders to ensure that they are fully informed of material developments; and

= Review the reports of the Audit Committee in relation to risk, internal controls and
internal and external audit reports.

» Exceptionally issue some of its decisions by passing on a draft thereof for signature in
emergency situations, provided the following are taken into considerations:

» That the cases of issuing decisions by passing on the draft decision for signature
may not exceed four (4} cases a year,;

= The agreement of the majority of the members of the Board that the concerned
case is a case of emergency;

= Handing the decision to the members of the Board in writing for the purpose of
their consent, provided that the documents and evidences necessary to study the
same are accompanied therewith; and

= The written consent of the majority shall be attzined on any decisions of the Board
that is issued through passing on written draft for signature, and provided that the
same is presented to the subsequent meeting of the Board so as to include the
same in the minutes of the meeting.

= Tasks of the Non-Executive Directors shall include without limitation;

= To participate in meetings of the Board and to provide independent opinion on
strategic matters, policy, performance, accountability, resources, appointments and
activity criteria;

» To ensure that priority shall be given to the Company’s and Shareholders’ interests
in case of confiict of interests;

» To participate in the Company’s Audit Committees;

« To control the Comparny’s perfarmance in realizing its agreed objectives and goals
and to monitor its performance reports;

» To develop procedural rules for the Company’s Governance and supervise and
monitor their implementation in compliance therewith; and

» Toavail the Board and its different Committees of their skills, experience, diversified
specialties and qualifications through regular presence and efficient participation
in the General Meetings.

10
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Responsibilities Delegated to Executive Management:

The Executive management, comprising General Manager, as well as Department Heads who are
responsible to implement the company strategy and manages the day-to-day affairs of the
company according to the business plans and activities approved by the Board, protecting the
shareholder interests and adopting best and successful practices. Executive management
delegates functions to senior management team subject to board policies and legal requirements.

The power to authorize the signature of the Executive Management for a period of three years
from 25/6/2019.

Authorized Person Authorizaticn power Authorization period

| | KamalSatawi |  Management of all the company’s affais | 3 Years

Transactions with Related Parties:

Major stakeholders identified are directors including major shareholders of the company and those
entities in which they have ability to control or exercise significant influence in financial and
operational decisions, and key management personnel. These transactions are made with in the
normal course of business. These transactions are based on the insurance services provided to
Director's associated companies for the year 2019. If the transaction amount with related party
exceed 5% of share capital of ADIC, Board approval is required for such transactions. Details of the
transactions and relationship are as follows for 2019:

Related party Name & Nature of Relationship Sum of Fremiums Sum of Claims

Chairman's Group 340,567 993,172
Chairman's Group 41,573 16,089
Chairman's Group 575,585 399,745
Chairman's Group 214,929 19,745
Chairman's Group - -
Chairman's Group 106,489 13,693
Director 96,731 4,110
Director 52,772 -
Director B,726 -
Director - -
Director 53,400 15,255
Total 1,490,772 1,461,809

There was no board member whose transactions exceeded 5% of the paid up capital.

11
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Company's Executive management includes:

Total remuneration given in 2019 to General Manager, Assistant General Manager and Head of
Technical as per table below:

| Any other cash/ redl

Total salaries and

Date of appointment aliowances paid for 2019 t)g?utjig chg'o Sg% gg&iﬁs SEESIZ 19312
. {AED)] theredftar)
1| GeneralManager | Since198¢ | 1,593,736 1.094.580 X
|2 | AstGeneaiManager | snceisss | 682667 [ o0 | om
3 | HesdofTechnical | Since 2013 | 575619 133650 P |

Head of Technical

SIS S R — 7 L S £ T il A e G 2T i

Supervision Cornmittee of Insiders’ Transactions

Mr. Ajith Kumar, Chairman of the Supervision Committee acknowledges his responsibility for the
follow-up and supervision system on transactions of the insiders in the Company, review of its work
mechanism and ensuring its effectiveness.

. A committee was set up to monitor and supervise insider transactions on 9/3/2017 from
the following:

Mr. Ajith Kumar

L W S IR T — -

Chairman of the Committee

Mr. Mohammed Al-Najourmi | Member

i_ Ms. Salma Harmmami I Member

2. The committee is responsible for managing the policy of dealing with the shares of the
company and monitoring the circulation of members of the Board of Directors and

employees in the shares of the company regularly.
3. The Committee held its meeting on 05/01/2020 and reviewed the updated list of insiders'

record. It also reviewed the total trading on the company's shares as at 31/12/2019 and
did not notice any iregularities related to insider transactions during that period.

Annual Corporate Governance Report 2019
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External Auditors:

The External Auditor of Al Dhafra Insurance Company is Emst & Young, Registration No. {1385)
and their address is P.O. Box: 136 -Abu Dhabi- UAE, The said Auditor is an External Auditing
Company and independent from the Companys Board of Directors and its Executive
Management

The Board of Directors recommends to the General Assembly the appointmenit of the

External Auditor upon the recommendation of the Audit Committee which takes into

account the efficiency, reputation and experience. The determination of the External

Auditor fees is decided by the General Assembiy of the Company. The External Auditor

Attends the Company's General Assembly Meeting and presents its report to the shareholders,
such report shall be neutral and independent Also, the External Auditor

replies to the enquiries related to its report.

There are no reservations of the company’s auditor on the interim and annual financial staterments
for the year 2019.

The Audit Committee reviews the quality and efficiency of the audit operations performed by the
External Auditor, and presents the necessary recommendations to the Board of Directors as to the
re-appointment or replacement of the External Auditor. The External Auditor has been auditing
the Company’s accounts since 2019.

The company has not utilized any form of services from any other external auditor/party while

preparing its annual Financial Statements.

Ernst & Young
Aucit Engagement fartner Raed_ A_hmad-

Name of Audting Firm

Number of years the audtor spent 45 an exteifral aud or of the Company

Since 2019 {1 year}
Total audiing fees in relation to the financial sidtements of 2019 [AED) AE!.Z)- 2;5;00

The cost of oiher services rendered by ihe external aucitor for fing of XBRL (o
Security and Commodities Autharity {(SCA) , E-Farmn certification and AML report

for Imsurance ALthority AED 235,000

A staternent of other servces provided By anciher ex il auidior [other than

the Company’s auditor] aring 2017 (if any). If there & 0 aroiher exterria! o KPMG for Internal Audit Services
audhior, this should be mentioned expressly
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Board Committee’s:

Audit Committee:

Mr. Mohamed Saeed Omran Al Mazrouei, Audit Committee Chairman, acknowledges his
responsibility for the committee system in the Company, review of its work mechanism and
ensuring its effectiveness

Roles and Responsibilities {Term of Reference):

=  QOversight of the preparation of the Financial Statements.

» Review of the annual and quarterly Financial Statements.

= Review any insider, affiliated or related party transactions and ensure that rules for the conduct
and approval of these are complied with.

= Reviewing the Company’s Intemal Control Systems for effectiveness. This may be undertaken
by seeking assistance from external consuiting firms.

* Ensure Risk Management policies are developed and undertake regular examination of cases
of noncompliance with the same.

Composition of the Audit Committee:

] Mr. Mohamed Saeed Omran Al Mazrouei Chairman
2 H.E. Saif Bin Mubarak Al Riyami Member
3 Mr. Rashid Saeed Ahmed Ghobash Member

- Mr. Omran Al Mazrouei has the expertise in finance and accounting. All three members are
Non-Executive.

The following table clarifies the dates of the meetings and the attendance of the members:

Name = 7 —_{6-]/_7}_@]_._,_
> 10/02/2019

Mr. Ahmed Saeed Bin Ahmed Ghobash.
Mr. Mchamed Saeed Omran Al Mazrouei

E

v v
HE. Saif Bin Mubarak Al Riyami v v x
Mr. Rashid Saeed Ahmed Ghobash v v

"« Anended
¥ Prosy”= Proxy
“%" = Apologlzed
.N/A' = \Were not member as of date

£” = Term Expired
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Nomination and Remuneration Committee

Sh. Ahmed Moh'd Suitan Al Dhahiri, Nomination and Remuneratiort Cornmittee Chairman,
acknowledges his responsibility for the committee systemn in the Company, his review of its work
mechanism and ensuring its effectiveness

Roles and Responsibilities {Term of Referencej:
Verification of on-going independence of independent board members. If the committee
discovers that any of the members do not meet the independence criteria, it shall present this
matter to the company’s board and the board shall notify the member by a letter to be sent by
registered mail to the members’ registered address recorded in the company’s files and shall
address the reasons for the lack of independence; such member shall provide clarification to the
board within fifteen days from the date of the notification.

The board in its earliest meeting after the member’s response or after the expiry of the period
preferred to above, shall issue a decision confirning whether the member is considered
independent or not

Even when such board member is no longer meeting the independence criteria and such
situation does not result a breach to the minimum requirement for the number of independent
board members, the same must be taken into account when establishing board committees.

Notwithstanding provisions of Article {102} of the Commercial Companies Law, if the board
decision holding that the member is no longer independent is to impact the minimum
requirements for the independent board members, the board shall appoint a new member as a
replacement and such appointment shall be reviewed at the eariiest general assembly of the
company in order to give effect to the decision of the board.

Formulation and annual review of the policy on granting remunerations, benefits, incentives and
salaries to the Board members and senior executives of the Company and the committee will
verify that remunerations and benefits granted to the senior executive management of the
Company are reasonable and in line with the Company’s performance.

Composition of the Nomination & Remuneration Committee;

The Board has delegated authority to the committee as per the approved term of reference. The
role of the Committee is to assist in discharging the board's responsibilities relating to compensation
of company's staff and nomination to the membership of the board in line with applicable laws
and regulations. The Board decides the need and frequency of the committee to discuss and advise
related matter accordingly, the members nominated by the board for committee are as follows:

Narme Designation Aliendance
] Sh. Ahmed Moh'd Sultan Al Dhahiri Chairman v
2 H.E Said Bin Mubarak Al Riyami Member v
3 HE. Saif Saeed Bin Ahmed Ghobash Member v
16
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!

The following table clarifies the dates of the meetings and the attendance of the members:

o MeeingDates
Nare

I

H.E. Sh. Ahmed Moh'd Sultan Al Dhahiri, v
H.E. Saif Bin Mubarak Al Riyarmi v
H.E. Saif Saeed Bin Ahmed Ghobash. x
V. Auended
*v Prosy™= Proxy
%" - Apologized

"N/A" = Were not member as of date

‘I aTerm Expired

Investment Committee;

Mr. Mohamed Hussain Jasim Al Nowais., Chairman of the Investment Committee acknowledges
his responsibility for the committee system in the company and for his review of its work
mechanism and ensuring its effectiveness.

Roles and Responsibilities (Term of Reference):
» Setting the investment guidelines

= Reviewing / monitoring the investments

= Review the compliance of investment portfolio with the applicable laws

* Review and monitor the performance of the investment made through outsourcing

= in conjunction with the Audit Committee, determining the scope of the rigorous audit
procedures that include full coverage of the investment activities to ensure timely identification
of intermal control weaknesses and operating system deficiencies

= Assisting the Board of Directors in its evaluation of the adequacy and efficiency of the
investment policies, procedures, practices and controls applied in the day-today management
of its business through an audit report that is to be submitied to the Audit Committee

= Review and approve the valuation methods used to value the investments

= Review and approve a siress testing framework and policy for alf its investments

»  Review the result of stress testing performed at [east annually

Composition of the Investment Committee:

i Mr. Moharned Hussain Jasirn Al Nowais Chairman
2 H.E Sheikh Suitan Saeed Sultar Suroor Al Dhaheri Member
3 Mr. Mohamed Saeed Omran Al Mazroue) Member

17
Annual Corporate Governance Report 2019



Corporate Governance Report Al Dhafra Insurance Company

The following table clarifies the dates of the meetings and the attendance of the members:

___Meeting Dates
0172619) | (0272019 | (03/2019)
08/01/2019 | 12/02/2019 | 02/05/2019 |

H.E. Salim Rashid Abdullah AHNaimi v v E E E
Mr. Mohamed Hussain Jasim Al Nowais. N/A /A ¥ v v
H.E. Shejkh Sultan Saeed Sultan Suroor Al v Vs e X v
Dhaheri
Mr. Mohamed Saeed Omran Al Mazrouei x v v v v

AL Altended

v Prooy”™= Prowy
“X" « Apologized

"N/A" = \Were not member as of date

“E" = Term Expired

Internal Controls;

The Board accepts its responsibility of application, review and efficiency of the Company's Internal
Control Systerns. The board conducts an annual review of the following:

a.
b.

Review of the mechanism of operation of the Company’s intermal control depantment;
Review procedure that the Company has adopted to determine, assess and manage
considerabie risks;

Evaluate procedure that the Company has adopted to handle material internal control
aspects of any serious problems that have been disclosed in the annual accounts and
reports.

Internal control system in the Company is evaluated by various procedures including:
Financial functioning is adequately governed through internal control procedures
adopted in the Company. Financial manual of the Company details the rules and
procedures to be followed in each financial ransaction including various levels of financial
authorities are defined and exercised by the concemned authorized employees of the
Company, either individuaily or jointly.

The Company has an Internal Control Department headed by duly qualified and
experienced internal audit professional, develops an internal audit program for the
Company to ensure that the internal control and procedures of the Company are in place
by undertaking periodical and concurrent review of the business transactions carried out
at different departments and offices of the Company. And reporting findings to Audit
Committee detailing its observations and suggestions {wherever necessary) to improve
systems and procedures of the Company.
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The Company’s internal Control Department structure has following roles

» Mr. Hassan Saleern is appointed as Head of Internal Audit and Compliance Department
since 2016. [Associate Chartered Certified Accountant-UK, Bachelor of Science fhons] in
Applied Accounting frorm Oxford Brookes Universin-UK, Certified Accounting Techriiciarn-
UK Advanced Diplorna in Business and Accountng-UKJ. A competent professional with
more than 8 years of experience in Auditing operations, Risk Management and in
Compliance.

On 3/11/2016, pursuant to Article (51) of the Chairman of Securities and Commaodities
Authority's Resolution No. {7/RM) of 2016 conceming the Standards of Corporate Discipline
and Governance of Public Shareholding Companies, the Company appointed the head of the
internal control department, Mr. Hassan Saleem, as an independent compliance officer to
verify the Company and its employees compliance with the laws and the regulations in force
in the Country. He has the qualifications and experience mentioned in item above,

» Inthe event of an emergency, @ major problem or such a major problem is mentioned
within the reports and annual accounts, the internal Control Department shall identify
such a problem or an emergency or assess its impact on the Company and cali the
Audit Committee for an urgent meeting to discuss this problemn and its causes, methods
of treatment, how to mitigate its effects and the measures to prevent the aggravation
and recurrence of the problem in the future and make recommendations to the Board
of Directors for appropriate decision.

o In this regard “Three” Intemal Audit reports are issued to Audit Committee and relevant
presentation are given to board members. The Company has not experienced any major
prablem during 2019.

+ Codes of Conduct are in place for staff members of the Company to ensure that level of
service the company expects to deliver to its customers is achieved and to maintain highest
standards of work culture. And all staff members of the Company are fully aware of all
administrative rules within the Company.

+ Detailed operating manuals and policies of all underwriting, claims and other functional
departments of the Company are followed by every department.

e All activities of the Company are computerized with special focus to update and improve
computer system in use as to satisfy Company needs and serve its clients efficiently.

Details of Non-Compliance by the Company/Violations:

A sum of multiple penalties amounted AED 26,000 imposed by Health Authority, other than that
Al Dhafra Insurance has not violated nor breached any regulatory rules and regulations for the
year 2019.
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1)

2)

3)

4

3)

Ethical Conduct

We strive to conduct business with honesty, integrity and respect for all our clients.

Environment Protection

For 2019, the company continuously adheres to protecting the ervironment by promoting
an awareness “greener” business like encouraging staff to restrict printing if it can be kept on

screen "Think GREEN before printing this emailra =

Employee Care

We seek to maintain a healthy work environment by ensuring the safety and wellbeing of our
employees and providing a fuffilling & rewarding career for alt.

We also strongly support nationalization through secession planning, training and  career
development

In recent years, we have continued to refine our employee offering and implement initiatives
that meet business needs in the most efficient and effective manner. These includes a new
portfolio of globally accredited training courses and an impressive array of employee benefits.

Training for UAE Nationals

ADIC believes that ‘On the Job Training’ for Emiratis will make them more competent than
outside class room training and in On Job Training Emirati employees will be directly inducted
by Dept heads having intense experience and knowiedge in their respective are of work
Under direct supervisor of Dept. heads employee will get more confidence in their work as
well as trainer can guide them towards results with proper feedback

We are also encouraging our Emirati staff to attend training programs, workshops conducted
by Insurance Authority and Emirates Institute for Banking and Financial Studies.

Emirates R rescen

ADIC shail overtakes that it needs to responsible member in the community where it works
and deal, from this point company is donating charity every year to Emirates Red Crescent,
UAE to achieve their goals. During the year 2019 Al Dhafra contributed AED 71,178 to The
United Arab Emirates Red Crescent (UAERC).
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General Information:

= Share price at the market {high/low} at the end of each month of the year 2019:

I T T

January AED 3.60 AED 355 AED 360
February AED 355 AED 355 AED 355
March AED 355 AED 355 AED 355
April AED 355 AED 355 AED 355
May AED 3.40 AED 340 AED 340
June AED 3.40 AED 3.40 AED 3.40 "
July AED 3.40 AED 3.40 AED 3.40 T
August AED 310 AED 3.10 AED 3.10 %
September AED 3.10 AED 3.10 AED 3.10 =
October AED 310 AED 3.10 AED 3.10 =
November AED 310 AED3.10 AED 3.10 =
December AED 302 AED 3.00 AED 3.00

Comparison of the share volume performarnce with the market index and Insurance industry Index

6,500 4.00
5,500 : : : t:j: 350

3.00

4,500 e

% 3,500 2.00
> 2,500 1.50
1,500 o

500 3

1 2 3 4 5 6 7 8 9 10 11 12
—#—General index{AD!} | 5,045 5,138 5,075 5,258 5,004 4,980 /5,318 5,166 5,057 5,108 5,031 5,092
= Insurance{ADII} 2,089/2,110 2,110 2,000 1,903 1,868 1,882 1,861 1,849 1,837 1,824 1,868
=dr=—Share Price 3.60 355|355 355 340 340 340310 310 3310 310 3.00

*(Source ADX Websile)

4.31% of shares are being held by |1 corporate shareholders and 65.69% of shares held by
individual shareholders as at 31* December 2019, all shareholders are either UAE Nationals or
companies established in UAE.AS shown in table (1)

JableNo. [ 11]:

Sharenolder

Classification Shiaretioicing (%)

Individuals Corporations Governments

e o ] e o, il e

I _ loat 6569 34,3 | S| RLEE e
Fz_ ______ Arabic Do et insasar g |
D3 | M FOr )y My |- A | SN ~ SN | DI T il | O |
|  Tota | 65.69 3431 - | 100
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Al Dhafra shares are held by UAE nationals and companies. Shareholding Pattern {Individuals,
Companies, Government} & Major Shareholders who held more than 5% of Capial As shown in
table No. {2}.
Table MNo. [2):
Name of the Company /Individual Shareholder type | % Holding
Ghobash Trading Company 2065%
HH Aisha Saeed Muhammad Al Dhahin Individual 13.17%
Mr. Saeed Ahmed Omran Al Mazroui Indvidual 6.01%
Masaa Company Company 5.83%
Mr. Nawal Ghabash Ahmed Saeed Ghobash Al Merri indviduat 5.20%
34.31% of the company’s shares are owned by 11 shareholders and 65.69% are held by individual
shareholders as at 31 December 2019. All shareholders are UAE nationals or companies
established in the UAE. The chart structure to contribute to the company as in Tabie [3):
Table No. (3}
Shares Less than 50,000 — T 856,151 0.86%
Shares from 50,000 but less than 500,000 38 8,801,429 8.80%
Shares From 500,000 but Less than 5,000,000 24 39,460,761 39.46%
Shares from 5,000,000 and above 5 50,881,659 50.88%
GRAND TOTAL 144 100,000,000 100%
Investor Relation Officer:
Company designated an employee as Investor Relation officer and his name and contact details
are update in company website. Company has opened & page in Arabic format on company
website dealing with matters of interest to investors and updating the information regularly.
Mohamed Ahmed El trnvestor Relation Ph. 02-6945-409

055561 6169 | rsrefation@aldhafrainsuran

Noujormi Officer Fax_02-6729-833

o/ fwww.aldh

Board Secretary:

She is responsible for relevant administrative tasks in addition to attending and recording Board
Meetings.

Designation \ Date of Appointment Quaiification

" Board Secretary & -
Hammami Salma e e 26" November, 2011 Masters of Law
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Main Responsibilities of the Board Secretary:

l. Prepare for Board Meetings

2 Prepare the Minutes of the Board Meetings.

3 Prepare for the Meeting of the Committees of the Board of Directors.

4, Prepare the minutes of the meetings of the committees of the Board of Directors

5. Follow - up for Signatures of the Minutes and provide Members with Signed Copies.
6. Follow — up the Implementation of Decisions Issued by the Board of Directors.

Major Events the company had during the year 2019:

There were No major events during the year.

Emiratization:

The Al Dhafra Insurance Company is highly comntitted to the Emiratization drive and has been
recruiting UAE Nationals of the highest caliber and supporting them with a successful professionat
career path plan over the years

The Al Dhafra Insurance Company has a diverse range of career options and training opporturities

which identifies local talent. nurtures and rewards them through traning, mentorship and
professional development to ensure the active promotiont of UAE nationals with attractive

remuneration packages. The table below shows the number of locai staff within our company at
the end of 2019

Emiratization Percentage in

Emiratization Percentage in 2017 5018

Emiratizaticn Percentage in 2019

2%
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No special resolutions were presented to the General Assembly held on 19/03/2019.

Statement of innovative projects and initiatives:

The company did not undertake any innovative projects or initiatives during 2019.

Ll

Sy

fiﬂ’fﬁfﬂ;_ =

Signature of the Chairman  Signature of the Chairman Sﬁﬁgﬁ;%g;ﬂggfggggigggae Head of Internat Audit

of the Board of Directors of the Audit Committee C : Department
ormmittee

Date : 11/02/2020 Date : 11/02/2020 Date : 11/02/2020 Date : 11/02/2020

Company Official Seal
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