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1- Company’s Governance Practices

GGICO PJSC is committed to the application of the
principles of corporate governance, to its highest
level, and has derived its values from a system
which integrates ethics, corporate integrity and
leading compliant practices. Transparency,

fairness, disclosure and accountability have been
central to the working philosophy of the company,
its management and Board of Directors. To this
end, the company’s Corporate Governance
framework takes into account the principles
adopted and standards set by the Securities &
Commodities Authority (SCA), Dubai Financial
Market (DFM) and the Federal law No (2) of 2015
on Commercial Companies in setting the direction

| and requirements for GGICO. The company has

applied SCA’s Resolution No. (7 R.M) of 2016
concerning the Standards of Institutional Discipline
and Governance of Public Shareholding Companies,
which is considered as an integral part of the
Company’s Articles of Association,

The following are some examples of the company’s
application of the principles of corporate
governance:

e During 2017 a total of 6 meeting were held
periodically and convened by the Board of
Directors, furthermore, the Board committees
held periodic meetings. Both the BoDs and its
Committees discharged their responsibilities
according to the powers granted to them

e The Audit Committee and the Board of
Directors conducted reviews over the system
of financial controls and its governing
accounting and financial policies to ensure
proper application of such policies and
procedures.
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e The independent members of the BoDs, have
been checked for meeting the independence
criteria, in addition to ensuring that the
composition of the Board of Directors is in
accordance with the prevailing laws and
regulations.

e It’s been ensured that the transactions carried
out by the Board members and senior officers
are in compliance with the prevailing laws and
regulations.

e During 2017 the company adhered to the
regulations concerning the transparency in
disclosures made including the disclosures of
the Board’'s meetings dates and any decisions
that might have an effect over the share price.

2- Board of Directors Disclosure

In practicing their duties, the Board of Directors
are fully aware of, and clearly understand all
applicable laws, rules and regulations in order to
comply with them under any -circumstances.
Therefore, the Directors fulfil their responsibilities
diligently and in accordance with the principles of
integrity, fairness, and in compliance with the

professional standards.

It's worth mentioning that there are no

transactions by the Board of Directors or their first

degree relatives in the company's shares during
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[ 2- Board of Directors Disclosure

Statement of the Board of Directors, their
spouse and first degree relatives dealings on
the company’s securities during 2017:

Bl (udaa slias) CBlalad -2 I

GusY) B ardll 5 agaladl 5 BN e plae) SBlalad Ol

t Al Jgaall Udg 2017 aladl JN& Ag il Aatlal)

gl pillialee Jlaa)  andl dles Jlaa) (o LaS A8 glaal) agu) A/ telai) Al AN Al fcualall
2017/12/31 Date/s 5
Total Shares Total Shares Shares owned as of From /To Title
Purchased Sold 31/12/2017 /Relationship
gy gy gy i 4y 5 A BN adaa i * ol Azan Qe /) .
! / / /
Nil Nil , , Chairman of the Mr. Abdalla Juma Al Sari*
Nil Till Now [
| Board ]
i) ¥ goed) Al e dabla fagdl |2
Y 259 .. From / ¢ 1e14)
/ / /
Nil il il 2017/10/5 Deputy Chairman | Mr. Majid Abdalla Al Sari*
o s G Chegy  daal /) 3
i} |
A-.agg'.‘l’ '\?Js“f daw 4y Ly *i-idﬂijgm |
f / / /
Nil Nil Nil , Till Now Member Mr. Ahmad Yousuf Habib
| Al Yousuf*
i oL guias - Al ae dea dipw daa/id) 4
da e Y gy ‘ AAg 0 A * % Al
/ / / | /
Nil Nil Nil Till Now Member Mr. Hamad Saif Hamad
Abdalla Al Muhairi *
o s  gdl Gl e /adl 6
E Xk ap LR Al A . oA
f_ fl fl . / | Member
Nil il Nil Till Now Mr. Abdelaziz Al Shehhi*

* First degree relatives (wife and children) for the
above mentioned Board members, did not have any
dealings in securities of the company in 2017
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3- Board of Directors Composition

a- Statement of qualifications of the BoDs

aaiall

None

(e

None

A guae
Member

Sl gall g b add)

Academic Qualification

Executive Independent Title

)

Name

& Experience Since Executive Independent

1980
EJUY1

SIS pall (e daall (b geae
High academic and
professional
qualification from

West Riding
Constabulary — UK,
sitting as a board
member on various
companies |

Chairman
of the
Board

aiass o)
o) drax

Mr. Abdalla
Juma Al Sari

o oS sl Jeay | 20177105 | gl il
Sy e Sl 5y ; |
E.J'..é,.:lj :'-.‘IS=')A§”' baaiall
shladdl B sl 4 Aaisa
o syl dada (e
tael s pntal il

Ailiae S8 pd ul .

Bachelor
business
administration
the  USA

professional

certification in  Risk |
Management from
Oxford University —UK.
Businessman running
different companies

degree in
Deputy
Chairman

from |
and a

aale /)
Azax Al ue |

(5

Mr.  Majid
Abdalla
Juma Al Sari

2

o s ASs Baled Jaay
daals (o Gpgadll g5 laY)
(  WEBSTER ) _rwns
[ ¢ Jueel¥l Jae & dauly

W e ¢ s
bl 5 Aol
odas paey A
— sl 4S5 e

el Jaixap i

2006

Al
s g
o gl
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Academic Qualification &
Experience

Bachelor Degree in
management & sales from
Webster  University —
Geneva/ Switzerland.
Well experienced in the
fields of business,
funding,
accounting and
commercial enterprises a
businessman and a board
|_member at Al Yousuf LLC

finance, |

GGICO

“Continued”/ "&5 Adlas) SMasa Gl quaa 51 Galaa JiS5S
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None None 3 N
Eabiid Independent Independent Title Name

2017 plad 4as sadl S
alal) &) jlaiiudd Agaglald) A il

dia guaac
Member

Since Executive

Member | Mr. Ahmad | 3
Yousuf Habib
| Al Yousuf

2006 v v

Sl g S Balgd Jasy
¢ el dmala e 1984 4w
Sl AL e Wa Jads
ppd Aaladl B il N e
ddhia e il Wile Jady
paall 55l Apadaill 43,0

,ualaldl
Bachelor  Degree in
literature from Al Ain
University — 1984
Currently the General
Manager of IGPL General
Trading LLC and
previously was the Deputy
General Manager of
Sharjah educational zone
for private education

i daa/adl |4
A4l as  daa

T

2012 v v

Member | Mr. Hamad |
Saif Hamad
Abdalla Al
Muhairi

pi Sy Saled Jesy
dasla e 2004 Adu e glaall
Q]JL&L.JJ JJ....-Jl ;\SJM e
craie Wla Jady g WS aa
Gl yfide AS A pde debie
Lpall Alaall 54 g 3l al sl

P

Bachelor in Information
Systems form the
Institute of Higher
Technologies, currently an
Assistant Manager at Oil
Lab Marine Surveyors LLC

s = [l
. padd)
| [ ()

2016/5/23 | 7

Member | Mr. Abdelaziz
| Al Shehhi
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3- Board of Directors Composition 3 udana S5 -3
BoDs membership in other publicly listed G Aadlune A8)8 A (B 5)) alaa pliae] &y s
companies and their titles in any other oy = . : §
. SAY) dagall ) | A agamalia
prominent entities R s s 2
Title /cuaial) Company /as,al) Member / sdasl)
)l Lulse guzme opelill 3panl) 3555 Gl daea 4 e [ apd)
Board Member Al Buhaira National Insurance Co. | Mr. Abdalla Juma Al Sari
PSC
IV Ll ) cmelill Aidagll jaeall ASHS * ol draa ) e 2ale [l
Chairman of the Al Sagr National Insurance | Mr. Majid Abdalla Juma Al Sari *
Board Company PSC
e Y gl assa Gl 2eal sl
None Mr. Ahmad Yousuf Habib Al Yousuf
dag Y Greall Ciia dea [l
None Mr. Hamad Saif Hamad Abdalla Al Muhairi
Deputy Chairman Union Insurance Company PSC | \io Abdelaziz Al Shehhi

2017/10/5 e ie Al A8 32 5 130 (lae (8 4y guiae *

*Board Member at GGICO since 5/10/2017
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3- Board of Directors Composition

b- Females’ representation in the company’s BOD

Currently, there is no females representation
on the company’s BOD. However, this was
taken into consideration in the Board of
Directors elections which took place in 2016.

It's worth mentioning that the Board of
Directors elections took place in 2016 and

none of the nominees were females.

d- Board Members Remunerations

“cont'd”

el BN (ulaa JiS55 -3

aall 5V Gudae A Slaill jeaiall JAS Ay g

2017

il e ) (ulaa b Sl S Wlla 2ag Y
CLasl b laeY) Cms padasall 1 31 5
2016 Dla 4,80 L cald Al 3)laY) Gulaa
BV Gudae geiaal matill il i 5 4l Wle
3 cimtpall om0 ) oSl 2016 Fe b
A jualic

ByaY) e elmel clilge - &

Total Remunerations paid to the Board g Y e giad) 5! udae slmel Gl pyane |
of Directors in 2016 i

None 2016 alall e
Total Remunerations proposed to be aags Y sl oY) Ludae cliae! il £ sane 2
paid to the Board of Directors in 2017

None 2017 ) o
The Board of Directors fees for -y, olallly 51 Cudae cluls jgma iy | 3
attending meetings during the vyear Nisis ] o
2017 including the Board meetings and il Cua 2017 ale ge pdadll o Al
its related Committees meetings, e dda 12 Glallly sulaadl clids Jleal
reached 12 meetings and the Board oL % e T
members including the Chairman were EE o slael 4 pdad) el
four up till 4/10/2017 and five members LS el 5 2017/10/4
starting from 5/10/2017. 2017/10/5
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3- Board of Directors Composition
“cont'd”

e - BoDs meetings convened during 2017.

3 )

alaea JuS -3

" "
ot

Pla cdie Al ) pulae cleldal e - 2

2017
e [2adl aa) faad sala fasl : Jniis,
N : ; A e [
: O S S i) Sy
Meetin o = .
" Mr. Abdelaziz Mr. Hamad M. Ahmatl Mr. Maiid Syad)
No. : : a r. Maji
Al Shehhi Saif Hamad 3 Mr. Abdalla
Yousuf Habib Abdalla Juma :
Abdalla Al i Juma Al Sari
e FARGITT Al Sari
Mubhairi
First _)..'a'n J..Q:l._*n | )-..ala = )u:l].:. ]3/2/201? J_;:“
Attended Attended Attended Attended
Second | e | il il - yuala 29/3/2017 L_r;tm
Attended Attended Attended Attended
| Third ks, gudala yala - ala 14/5/2017 Sl
Attended Attended Attended Attended
Fourth uiala aala pala - . pala 14/8/2017 &b
|
Attended Attended Attended Attended |
Fifth aala puala uala * s el | 25/10/2017 nalal)
Attended Attended Attended Attended Attended
Attended Attended Attended Attended Attended

*Board member since 5/10/2017

) BB2H
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3- Board of Directors Composition “cont'd”

' f- Duties carried out by executive management
based on the mandate from BoDs.

The Board has the full authorities and powers
necessary to achieve the objectives of the
company which is stated as per its Memorandum
and Articles of Association, the BoDs shall through
written instructions delegate some of those
powers to the Executive Management as required
to enable the Executive Management manage the
company’s day-to-day operations, the results of
such delegated powers are translated into
periodic reports submitted to the Board of
Directors for exercising proper accountability by
the authorities

linking granted with the

responsibilities discharged.

It worth mentioning that the CEO has been
delegated, in writing, by the BoDs to execute the
implementation of the decisions taken by the

BoDs under certain conditions and time frame.

"y 3N (adana JaS85 3
BV Ll ) 5 e Clalaidl g dlee —7
SN ) Gaaal (ga g e by Rl
LUl Cladlall el aiay 3)l3Y1 Gl
Ounlll aial Gy olly, AN cilal  aail
DY) sulaa asky ¢ ASAL oY) aUall
Al e pan mie ddhd Cledd case
Aalad) cucandl LSy el 5)lay) (J) Glbadlal)
Je¥) s e Rl By oSl ol
db i Auhy L Cess o ASAD Al
g5 Ans i Gub oe Wl Sladlal
Sl g pall Lagy GliaSall dasyy ¢ 3)l0Y1 uladl

s Aaalacilly

ChLE et Llhd gaanll Gl et o s

o) by by Gaa puladl e 8jika
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3- Board of Directors Composition “cont'd” el BN adaa J855 -3

g- Statement of transactions with related parties.

iy GhhY ae G Al Clalall Jaalsty Gl =7

< Jaladll g5
As of 31/12/2017 the balance due from/to related Lslhadl saa ) € 2017/12/31 &b WS
parties were as follows: t b LS Ale b iyl JYf (e
4 Thousand AED / - ) .

Due From Related Parties a3 il ANe i il (e Sl
Associates and Joint Ventures 12,354 il ClSHE
Other Related Parties 121,747 W i (gal bl
Due To Related Parties e cild Gl ciliaiua
Associates and Joint Ventures 25,318 iy CilSHs
Other Related Parties 341,682 idle iy (gl walyll
Transactions ¢ Clalaal)
?L:;-ing- 2017, the G:pup ente{Ed intcl) th(ej A Adull cdlalall 2017 e Dla &
ollowing transactions wi relate 5 . v .

ganall Lacl Cad Il Gyl
parties who are not members of the S gl et il SN D N
Group
Interest charged by a related party 23,189 Ble D )l il
Gross premium 11,411 Llay) e
Claims paid 6,109 ic gae willlae
Sale of Investment Properties 4,500 Al Shas 2
Commission paid on rented properties 868 Sy sl e Ao siae Alsee
Purchase of services 773 Cleas el

16
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3- Board of Directors Composition “cont'd” e BIY) alaa JuS55 -3

h- Company’s Organization Chart. ASAL palall pedanll JSedl —a

GGICO PSC
Board of Directors
3 o

Assistant CEO

Compliance &

Subzidia
Subsidiary SRR

CEOf’

Head of

Control

Hospitality

kil
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3- Board of Directors Composition “cont'd” e IV o 805 -3
i- Statement of the company’s Senior Management. s ol il gall HLSY duals Gl -3

Frist line S el

SBISa) ggana g goana

plal 4 ghaal Y ally 4 ghaall

e} 7 cuaial)
(a9) 2017 (a2,2)2017 alal s e | :
Total Total Date of Join Job Title
Bonuses for Remuneration
2017 (AED) 2017 (AED)
0 0 ol fatiall  gaieal Altiate [
ﬁé':“'l"'}ll

Managing Director/CEQ* | Vacant position

2016/8/31 ) die Heli *
*Vacant since 31/8/2016

s 2kl 5) 2017 lall dgie A 5 Al QS 4l 22 g Y

There are no other cash Bonus or in kind for the year 2017 or is due in the future
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3- Board of Directors Composition

“cont'd”

"@:‘:‘"

j- Statement of the company’s Senior Management.

Second line

Sliga )

,Ial.:_" 5&5'2.:4.‘:1
(a2,3) 2017
Total

Bonuses for
2017 (AED)

g Eeana
i ally As gdaal)
(322 )2017 ala

Total

Remuneration
2017 (AED)

Ol 5
Date of

Join

aiall

Job Title

51 Galaa (iS5 -3
tomanll (pilagall LSl s gl =3

L_"_i‘:ﬁ'l Chall

0 1,904,400 1990/02/22 | sl 5)ay) Gudae geme U Gl e dane )
| Deputy Managing Director | Mr. Mohamed Ali Al Sari
=
0 1,140,480 2010/02/01 | ceuidl ) Gudae gaime 2o lue = aAl la deae 2l =
Assistant Managing | Mr. Mohamed Harib Al
| Director Mazrooei
'%
0 1,689,120 1990/07/04 | wxall 53] ulas gae 2ol i () pasles auldl :
Assistant Managing | Mr. Simon Philip
Director
- - - ie panall (2l JWl jdll 2016 b aglay Jie helk 4
Group CFO Vacant since Jan 2016
&= = - Gl g A galall 3 ylall s | 3
Head of Legal & 5 2015 plall (B Catins iaaia
Investments Ll
N .
- - - Aluall 4 (g)lall g Uadll pae | Position created in 2015 .
Head of Real estate & and remained vacant
Hospitality

Miites 3aiud 5 2017 aball e /Ass 5 Al CllSady) 22 00 Y
There were no other cash Bonuses or in kind for the year 2017 or is due in the future
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[

4- Statutory Auditor JPEGES[RLAWIVEN g P

a- About the Statutory Auditor

KPMG is one of the largest external audit firms in the
world, was founded in the U.A.E. in 1973, the firm has
more than 700 employees, within the UAE the firm has
branches in Abu Dhabi, Dubai, Sharjah, Fujairah and Ras
Al Khaimah also owns branches in 145 countries around
the world, moreover, GGICO and its subsidiaries have no

other statutory auditor other than KPMG.

GGICO’s Annual General Assembly held in 2017
reappointed KPMG as the company’s statutory auditor
based on a recommendation of the Board of Directors,
for carrying out quarterly reviews and yearend audits
over the company’s financial statements to determine
whether, the statements present fairly in all material
respects — this includes the company's financial position,
results of operations, and cash flows, and to ensure that
they are in conformity with the local laws and
regulations and the Generally Accepted Accounting

Principles GAAP and the International Financial

Reporting Standards IFRS. The agreed fees for providing

such services amounted to AED 390,000.

For more information, please visit the website:

http://www.kpmg.com/ae/en/pages/default.aspx

fa ) clleall @i oo 344 -

a8xll Sy HSl e saaly KPMG 4555 )i
bl Algy 3 AGA b B 5 callall (B a)la)
S8 358 ool Jans 5 <1973 le A saaiall Al
ChLY! g Jals g 280 dlbia y ccilise 700
aall Gy s audll B (o (plisd e US G
aag Yy 13 Alladl Jga Agy 145 8 1 ggd elia LS

LASEl Al g_’._;_)'n_-k JEEEN L;i

Laladl chleinud Laalal) ASH00 dae gandl Lnaall il
82 KPMG 334 oy 3alels 2017 sle b goph
I (adae dag e lely Gy 5 AA )
Sl @il Jee) 5 dosia a)l) Aealall Jleels plill
Al sae oo SEL allyy 40 AL clibll (geall
FCRFE PRPCH PR (PSR A0 (DN IS CSW ) e W PRI PR P
A e Janall Cuilgill Lalll (520 5 (Cblually 2ol
5 legae gl dnulaall uleall L@ilhe 4 4l
e pgslan) Cioaa 38 5 138 ddpal) ALl )l sules

el a0 390,000

:adsall 5L elayl Glagladll (e 3l
http://www.kpmg.com/ae/en/pages/default.aspx

ne
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4- Statutory Auditor “continued” e A Sllual) Gl 4

b- Details of the Statutory Auditor G clasdll ) Gaally dalid) Rl gl e

D CSllual) e lgash
Statutory Auditor’s Name =S Gl (S il
KPMG

Number of years as a Statutory Auditor % ASuall ala 3 lalad Al Slsiall e
Professional fee, in AED, for Financial AED/aty | 2017 alal el cllll Zaaball /Gl Glal llaal
Statements Audit/review for the year 390,000
2017
Nature & Details of other services | AED/p2 1Y) dediall Gleadl) Ansday Jaalis

ovided:
e 20,000
Professional fee for any other services | AED/.ap | =0 GAY) ALkl cleddl sy Sl
other than the audited financial . ais ——

2017 alad AWl L 385
statements for the year 2017 5,000 " o
Revenue Certificate for VAT registration Ailaall dal) du s Jiandl) ajin Slalyl saled
Professional  services provided by | AED/pd | GA) )i (385 CilSe e dedie dpge Sl
statutory audit firms other than KPMG 12017 alall Aalay aeah o S 2
and relate to 2017:
- Horwath Mak : RERA Audit 18,423 | 3 =l ol s Jlel e i -
iy P
- PricewaterhouseCoopers: PoomsS GasRyigs wle
Debt restructuring advisory services 713,129 ool Al salely Aals jliiul ilerd
: 21
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5- Audit Committee
a- Composition of the Audit Committee

The Audit Committee is composed as follows:

1- Mr.

Chairman
2- Mr. Hamad Saif Al Muhairi / Member

3- Mr. Abdelaziz Al Shehhi |/ Member

b- Roles & Responsibilities of the Audit Committee

1. Review of the company’s financial and
accounting policies and procedures;

2. Monitoring the integrity of the company’s
reports and financial information (annual,
half-annual, and quarterly) and review
thereof as part of the normal work duties
during the year, and the committee shall
particularly focus on the following:

a. Any changes in accounting policies and
practices;

b. Highlighting the aspects that are subject
to the management’s discretion;

¢. Substantial amendments resulting from
auditing;

d. Supposing continuity of the company’s
business;

e. Abidance by the accounting standards
approved by the Authority;

f. Abidance by the rules of listing and
disclosure and any other legal
requirements related to preparation of

Ahmad Yousuf Habib Al Yousuf /

GAa Ll -5
B ddad plias) —

s an el AEl salud) e Gaxll daal G S

ety t_.ﬂ.u‘,:d]u_l:\.:.\_.ﬂ.u_’:i .\A.xi/J:u..Ji—l
aaall)

gac  — Gragall o e 2l =2

pmc - ol psall Su3al 2 fasd) =3

 @Ba)) Al Sldghaa 9 plgs —
ASHA b
lnabiey (i) aoys Agsiudl e 5 45al)
ldey d@idl Dla gl e e giaS

t b e e pala IS8 Sl
Claladly clubdl 4 chas & -
Aasaladll

Bylay) il Aaaldll algll Shl o

Ga)l se Aatlll Ljpsall el

AN Jee Ahyainl aldl —a

el i A Aglaal) uledlly i -

e gty plaifly gl sl aml
ool el ddladl 4l Gl

o W)
financial reports.
{ 7,
—
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5- Audit Committee

“Continued”

b-Roles & Responsibilities of the Audit Committee

3-

Coordinating with the company’s management,
senior executive management, and the financial
manager or the manager doing such role in the
company, for the purpose of performing its
duties;

Considering important and unusual clauses that
are or shall be mentioned in such reports and
accounts and, accordingly, giving the required
attention to any issues brought up by the
financial manager, the manager doing such role,
compliance officer, or the auditor;

Submitting a recommendation to the Board of
Directors respecting selection, resignation, or
discharge of the auditor, and in case the Board
of Directors rejects the recommendations of the
auditing committee in this regard, the Board of
Directors shall include in the governance report
a statement clarifying the recommendations of
the auditing committee and the reasons for the
Board of Directors’ rejection thereof;

Setting and implementing the policy of
contracting with the auditor, submitting a report
to the Board of Directors, specifying the issues
the committee deems necessary to take
procedures in relation to, and submitting the
committee’s recommendations concerning the
steps required to be taken;

Ensuring the auditor’s fulfillment of the terms
stipulated in the applicable laws, regulations,
and resolutions and the company’s articles of
association, and following up and monitoring

his/her independence;

" "I -

@A) diad Cllghans 5 alga Glam

doail) 5)laY1y A8 5l Gulae ae il -3
pleall Luiy Q3G el GF L) paadlly Llall
RVPAPORA T\ IS IR B L% g

s gl a5 Baliae ydy Aala 35h A & kil -4
) leles cabluadly il ol 4 laaly)
S ) eyl e Lk AU SLaaY)
b g aleal) Guiy Q3G adl o AS5al
collaall @i ol Jlney)

W) 5 ea) olis V) daal da g a8y =5
Ldlga pre Alla By cllial G Je
g AN Lal Cluag Jde 3)laY) ulaa
2B (B e o BN Gudae b LAl
SR Al Cheas b U A8
L 33V pand oY) ulae e Al Sl

¢ Slbuall Biae g Bladll dulow Gubiy iy =6
U Jilaall 48 saah 51 Gulael oy ad)s
loha s ans ae leiliy chal 233 Ll (g5
Aadlas) AU clshall

3yl dag il cillaall 3iae elad) e kN -7
plailly L Jsanall Chally Ackasiyly cpilgall (A
AL A pe g Aasliey AS)HAL  uluY)

@R Al -5
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5- Audit Committee “Continued”

b-Roles & Responsibilities of the Audit Committee

8- Meeting with the company’s auditor without
attendance of any of the personnel of the senior
executive management or representative
thereof, at least once annually, and discussing
with him/her the nature and scope of the
auditing process and its effectiveness according
to the approved auditing standards;

Studying all that is related to the job and work
plan of the auditor, his/her correspondence with
the company, his/her comments, proposals,
concerns, and any substantial inquiries posed by
the auditor to the senior executive management
concerning accounting books, financial accounts,
or control systems, and following up the
company’s management response thereto and
provision of the facilities required for performing
his/her job;

10- Ensuring timely response of the Board of
Directors to inquiries for illustration and
substantial matters mentioned in the auditor’s

letter;

i

Review and assessment of internal control and
risk management systems in the company;

13-

12

Discussing the internal control system with the
Board of Directors and ensuring the latter’s
establishment of an effective system for internal
control;

[

13- Considering the results of primary investigations
in internal control issues as assigned to the
committee by the Board of Directors or based on

an initiative on the part of the committee and

@l Lol -5

Gl Adal Cililghans g algs Ol

@ san s AN Clblua Giae g laal) -8

ol sanly 5 Llall Adaml) 5yl palasl e

Glaiy Aanb Jpa 4ndiliey dadl 4 G
A uled Ty Lenllad (5205 (383) Zolee

iady cbluall 38 Jew Bl W JS Gy -9
aila jidey Glaadley ASHAll ae ADuliey Al
Gl Lk Apsa hlaiinl Ay asllatasy
el agady Ul ddunl sy e
PR O N -V DRI A TG | R - WYV PO |
laydgs L A5 5l Llaial (sae Aaliey
aleny alall 4o P D gl

Costlaall cigll 8 Bl Gudae 3y e SEI-10
dagyhall Appsall iy Glalanuyl e
cblall G Al

Jlaladl 5ylaly dulalall 461 Aalail auity Aaalye =11
AN S
Jad ol el 8 leald Ll e Bl
LAgdalall 4460

Jile b At Cligatl a4 laill-13
a5 g )Y Gulae L il A Aglalal) 3,80
B lae Adlga s Al (50 80k

|
the Board of director’s approval of such |
initiative; !
i
24
Gulf General Investment Company PSC, Al Fattan Plaza, Airport Road, Al Garhoud, PO Box 22588, Dubai, UAE

in

Tel: +971 4 282 1888 | Fax: +971 4 280 8828

Email: infol@ggico.ae

WWW.gEicouae.com

B



GGICO

dalal) @l jlaliiad dgaglaly 4yl

2017 plad das gl i

5- Audit Committee “Continued”

b-Roles & Responsibilities of the Audit Committee

14- Review of the auditor’s assessment of internal
control procedures and ensuring coordination
between the internal and external auditors;

15- Ensuring availability of the resources required
for the internal control department and
monitoring effectiveness of such department;

16- Studying internal control reports and follow up
implementation of corrective measures for the
comments arising from such reports;

17- Setting the rules that enable the company’s staff
to confidentially report any potential violations
in financial reports, internal control, or any other
issues and the procedures sufficient for
conducting independent and just investigations

concerning such violations;

18- Monitoring the extent to which the company

abides by code of conduct rules;

19

Review of related party transactions with the
company, ensuring that no conflict of interests
exists, and submitting recommendations
concerning such transactions to the Board of
Directors before concluding contracts;

20

Ensuring implementation of code of conduct
related to the committee’s duties and powers
assigned to it by the Board of Directors;

1

21- Submitting reports and recommendations to the
Board of Directors concerning the above

mentioned issues as stipulated in this article;

22- Considering any other issues determined by the
Board of Directors.

"R @R Lt -5
G} dad Gl ghana 9 alge Gl

LEN Slehay Rl am e DY) -14
G O L Gl 35ay e Sl Al
C;A.JB.I'I Glluall 38aa s,rL'.‘b'“ cblaal

a5y AU yledl g e SN -15
)Y b Alled A8l 5 daalyey dlalall

5 Al Ll LB s Adn -16
ed 3.‘:)'[5]'! GllaaMall s il Slehay!

e A ilge oS8 ) dadgall aay —17
Al il 8 Al clallas &0 e ¢OUY)
S Jiladl o laye ol adalal) L) f
i) il sle

el oll) aclgis A, A 500 3Bl —18

A ae A @y GhLY) Ol daalye —19
gyl 0 5y Gulaal il 2l
leeleas Aalall Jaall 22l auld laa =20

Y e U8 e L] AlSsal Cladally
e E_g)h}l'l uda.n \_A! L:..lk}a-ﬂ‘,:\lb _)J‘_)LEJ'r rm:l.li:: =21
salall 03a 8 33lglly oDkel 3401 Jiluuall
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5- Audit Committee “continued” - e G8ail ddal -5
¢- Audit Committee meetings held during 2017: 2017: ale PG Gadal) dal Clelada) a7
>l el de fadl el da ) gl daaf /s glaay)

MeetingNo.  mr. Abdelaziz Al Mr. Hamad Al Mr. Ahmad Al | gLy sy

Shehhi Mubhairi Yousuf Meeting Date

First s gl | ke 2017/02/13 Js¥!
Attended Attended Attended

Second el pala el 2017/03/29 Sl
Attended Attended Attended

Third el ala uala 2017/05/14 &)
Attended Attended Attended

Fourth il yuala FRAN 2017/08/14 &)l |
Attended Attended Attended

Fifth uala uala el 2017/11/14 N
Attended Attended . Attended

Gult General Investment Company PSC, Al Fartan Plaza, Airport Road. Al Gar 4 PO Bax 27
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6- Nomination & Remuneration Committee

a- Composition of the Committee

The Nomination and remuneration Committee is

composed as follows:

Glilgal) g cilasd Al Al 6
sAdall) slac) — |

Al saldl (e lilally okl daad oS
HIPYY |PWY

1- Mr. Ahmad Yousuf Habib Al Yousuf / = Chugdl G Caug daal [ ol -1
Chairman Aalll L)

2- Mr. Hamad Saif Al Muhairi / Member s~ (el Gl daa 2l -2
3- Mr. Abdelaziz Al Shehhi [ Member ; _ Al a3l 3 fasdl =3
b-Roles & Responsibilities of the Committee bl g Gland Al Aot Slilgius g alga —
1. Setting a policy for nomination for Board and Y udae Lageaa] A0l Aald Al a1

executive management membership with i L e B B el
the aim of varying between the two genders Gl g G Sleba ol Gl amatnl el
respecting  formation of both and O Aa iy Al sldlgag i.ii}a]' ity QoS (jaa
encouraging female  nominees, and ‘ i g i
\ [PV EEy ( L | s
submitting a copy of such policy to the Higler L g as gy Rusgul) 43K
Authority and any amendments thereof;
2. Regulating and following up the procedures Lgaa] mubply Laldll Clelay) dabay audai .2
of nomination for Board membership in . 4 .
garall Aadad¥ly uileally g Lo 3o ulaa
accordance with the applicable laws and the e d bl sty 0y i w13y ;
provisions of this resolution; LAl s alSal
3. Constantly verifying independence of : . . — :
¢ e S8 il eliacl ) AL (e Sl L3
independent Board members; i el -
4. If the committee finds out that one of the . - £ o ;
ADEY Jagyd 3 elac) aal o daall s 13) .
members has lost independence, the ; 08 L ety A
committee shall bring the issue before the olaal agid Guladll e eVl e lede (aay
Board of Directors to serve a registered sty TR :
A<, L culall sl fais QS giaall
letter to such member at his/her address bills ol g e s g
registered at the company, clarifying the de ADIELY) dea elaml Cily yra
reasons for the loss of independency;
27
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6- Nomination & Remuneration Committee
b-Roles & Responsibilities of the Committee

s. Setting the policy on which basis bonuses,
privileges, incentives, and salaries shall be
granted to the company’s Board members
and staff, reviewing such policy annually,
and ensuring that the bonuses and privileges
offered to the senior executive management
are reasonable and in line with the
company’s performance;

6. Annual review of the skills required for Board
membership an preparation of the required
capabilities and qualifications for Board
membership including the time a member
shall need to allocate to do his/her duties as a
Board member;

7. Review of the structure of the Board of
Directors and submitting recommendation
respecting the changes that may be made;

8. Determining the company’s need of
competencies at the level of the senior
executive management and the staff and the
basis for selection thereof;

9. Setting the policy of human resources and
training in the company, monitoring
implementation of such policy, and review
thereof on annual basis;

Aaladl G jlaliudl Aganlald) 4 a0
g Uil g cilasd Al Aal -6

rllal) 5 claad A1) Adad Sl g 9 plgea -
Lhally ClC)l mie daladl Aubudl ) .5
31 Gulae elaels dalall caly)lly Silally
(grin IS5 Lhealiey e Culaladly AS)A)
Wy CBE of oo T of Ll e,
iy Algina Llad) 3l 30U Aagiedl)
AS,A) el

oo Apthall Claloadd Ll dsaldl 6
Slasly BIY1 Gulae dggeaad danlidl Sl
fpan]  doglhadl Slagally @bl Caay
o ) il daan Glly 8 Lay 3)l0Y) Lalas
B dae Jel ganll dacady

& Slheasill ad)y IV (ulae JS Aeale .7
aghal oS A chll ola

Gre Ao Sl e 45400 Cilalia) Laa5 .8
cat)Lia) gy il gally Wlal) Z3ual) 50y

caailly Apdall Dlpalls Aaldl) bl alae] .9
JSo Leabies clghul Adhe, 1A

< (Ggban

‘ c- N & R Committee meetings held in 2017

Sl e fad)
Meeting >l
No.

Sl 2aa [ aud)

Mr. Hamad Al

Mr. Abdelaziz Al Muhairi

Shehhi

| First | Attended / juala ‘ Attended/ yala

2017 P Slilkally clasd a3l Al clelada) e —¢

Cigad) aanf /sl e & a8,

Mr. Ahmad Al Yousuf Meeting Date ‘gL

Attended / ala 2017/02/13 Js¥)

port Road, Al Garhoud, PO Box 22588, Dubai, UAI
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7- Insiders’ Trading Follow up & Supervision
Committee

a- Composition of the Committee

The Committee is composed as follows:

1- Mr. Hassan Murad Agha - Head of Committee

2— Mr. Ali Naji Kaddoura — Member

3- Mr. Mohammed Seder — Member

Roles & Responsibilities of the Committee

- Prepare written rules and procedures to govern
the trading of Board members and employees in
the securities issued by the company or its
parent company, subsidiaries, or its sister

companies. This manual will then presented to

management for endorsement and to the Board

of Directors for approval.

Prepare a special and comprehensive register of
all insiders, including persons who could be
considered as insiders on a temporary basis and
who are entitled to or have access to inside
information of the company prior to publication.

- The committee will also be responsible for the

management, follow-up, and supervision of

insiders' trading and their holdings, maintain the
register and submit periodic reports to DFM.

b-Summary of the Committee’s work in 2017:

No trades on the company’s shares, by insiders,
took place during the year 2017, and that was
documented by The Committee in the minutes of
their meeting held on 21/11/2017.

QALY CBlalal o GilpaY) g Asglie Al 7
Cllaial)

:diall slas) — |

o jland G BaL e A3ad 48

aalll Ly - el ahe Glua [ 2l =1
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gue = P deas faudl -3

rddalll cldgfua g alga

odas cliael COLla ageads 49€a 2ol dlae) -
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Laall o Al el Y aan f as,a Ja
s WLEY Wl 5l o seldll 13 Gae o5 Ll
Lale dailgall 5V ulas o lgaye &

Cpalladdl (alal¥) jeal JalSiey ald daw o) -
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8- Internal Control System

a- Board of Directors’ acknowledgment

The Internal Control Department performs its
duties in accordance with governance requirements
and corporate discipline standards detailed in the
Internal Control Department’s Charter, which
includes ensuring the Operational effectiveness of
the company’s risk management, compliance
standards and system of internal Control. The
internal control department reports to the Board of
Directors and its employees perform their duties

objectively and independently

At the beginning of each year the Head of Internal
Control prepares an annual work program and
submitted it to the Audit Committee for approval.
The Internal Control Department is committed to
function and perform its duties independently and
objectivity and exercise due professional care to
function and have proper training and the required
scientific and practical experience to continuously
update its technical and scientific knowledge and to
be supported with the independence necessary to

enable it to carry out its mandate.
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8-Internal Control System “continued”

a- Board of Directors’ acknowledgment

The Head of Internal Control implements the
approved plan, and reports to the Audit Committee,
and detailed reports about the commitment of the

Executive management and their compliance

towards the System of Internal Control. The reports
also contain recommendations to address any
deviations and gaps. It worth mentioning that the
Head of Internal Control carry’s our the duties and

responsibilities of the company’s Compliance

Officer
b- Head of Internal Control & Compliance Name
Qualifications

Mr. Hassan Murad, Agha, is the company’s Group
Head of Compliance and Internal Control,
Mr. Hassan is a Certified Internal Auditor “CIA”
granted from the American Institute of Internal
Auditors “the IIA” in addition to holding a
Bachelor's degree in economics and accounting
with extensive experience, over 20 years, in
accounting, audit, audit,
corporate governance and risk management, his
last post, before joining GGICO, was the "Director
of Internal Audit" at “SENAAT” one of the largest
holding companies specializing in industrial
investment in the U.A.E. in addition to his
membership as an Audit Committee member
sitting on the Audit Committees of several

external internal

companies including publicly listed companies.
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c- Internal Control dealing with significant issues

The Compliance & Internal Control Department
refers any irregularities or issues discovered
during the course of audit to the BoDs, to this
end all functions being audited should respond
to the Internal Audit reports within a certain
timeframe, the responses are attached to the
report along with the Head of Compliance &
Internal Control’s opinion to the Board of
Directors, the Chairman of the Board shall either
refer the matter to a Committee formed for this
purpose or the Audit Committee, where the
Head of Compliance & Internal Control is
involved in the details of this issue and in
coordination with the external auditor and the
Audit Committee exhibiting a maximum level of
independency and impartiality.

The company has not encountered any major
problems during 2017.
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Details of violations and non-
conformity during 2017

9.

During the fiscal year 2017, GGICO PJSC has not
committed any violations, however, one case of
non-conformity was found where the company
delayed, in announcing its Board meeting to
approve the un-audited financial statements for the
2" Quarter 2017, by only one working day, while
the company should have notified the regulators
before at least two working, consequently, the

company received an official warning letter from

M/s. Dubai Financial Market regarding this issue.
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10- Community development &
environmental conservation
contribution (Cash and/or In-kind)
during 2017

In 2017 the company did not participate in
providing cash or in-kind contributions considered
in helping the local community development and
in preserving the environment
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11- General Information

a- GGICO’s Share price at the end of each
month in 2017 comparative with market

index and industry
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a3 a3 a2 2017/ 54
Market  AVG Price Min Price Max Price  Closing Month / 2017
Index AED AED AED Price AED
3881.56 | 3642.85 0.545  0.500 0.590 0.519 | January il
4056.04 | 363034,  0.487]  0.450 0.524 0.490 | February i
3842.91 | 3480.43 0467 0.430]  0.503 0.433| March ole |
3540.76 | 3414.93|  0.430  0.407 0.454 0.434 | April Jigh
3395.36 | 3339.37 0.389 | 0.332 0.445 0.358| May e
3323.24 | 3392 0.385 0360 0.409 0.373 | June Ji
3748.28 | 3633.18 0.384 |T__' 0.364 0.403 0393 Juy iy
[ 2 | . — |
3649.38 | 3637.55 0377 0.360 0394  0.369| August ]
3607.04 | 3563.99 | _ 0.381 0.361. 0.400 0.367 | September ...
3985.97 | 3635.87 | 0410 0370 0.450 0.407| October g
3761.53 | 3420.17 0393 0365  0.421 0.370 | November s
3737.61 | 3370.07 | 0378 0.370|  0.385 0.375| December s
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Gulf General Investments Company(GGICO) 06-Feb-2018 Tuesday
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£ Orient Consulting Center
A The above chart is based on the “Adjusted Share Price" taking into account the Bonus shares dividends paid

OU: 2ach year pe—
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‘ 11- General Information “Continued” ‘ " dale Claglea  -11
C- Share's Distributions as of 31-Dec-2017 o LS et lual) dsle gl G-
2017/ jeanss /31
5
Arab
_- ageat) 230 2 giall g 238 _‘ aget! 230 .' agey) 228 _' a2 LS (ot sl
4 ghall : A phall 4 plall Ao gal) 2017/12/31 5%
]
No. of No. of No. of No. of No. of
% % % % %
shares shares shares shares shares
a8
%43.5 779,246,092 %4.1 73,085,680 %12.04 215,674,078 %0.88 15,707,820 | %26.5 474,778,514
Individuals
1,006,531,03 cls,s
%56.2 5 %1.2 21,552,616 %0.90 16,149,153 %0.24 4,380,706 %53.8 964,448,560
Companies
Clagla
Governments
ﬁlmjd
%0.0 72 %0.0 = %0.00 = %0.00 = %0.0 72
Institutions
0.27 sl
%0.3 5,556,134 o 4,879,900 %0.00 76,040 %0.03 545,194 %0.0 55,000
" Banks
£ gamall
%100 1,791,333,333 | %5.6 | 99,518,196 | %12.9 | 231,899,271 | %1.2 | 20,633,720 | %80.3 | 1,439,282,146
i . Total
) y
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11- General Information “Continued”

d- Shareholders with 5% or more shares

-

" : -I U"

o S gl %5 OsSlar Al Cmadluall = (&
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Shareholder

No. of Shares as of

CL_UL-'E' LaS &H‘S‘ S

2016/12/31
INVESTMENT (;R?up (PVT) LTD 50.13 897,939,966 | 53 g3aall dua peaddl 4platin] de yaaall
Mr. SALEM ABDULLA SALEM ALHOUSANI 5.4_6 - 97,827,648 rogall b dilae Wl [ sl
Total | 55.59 | 995,767,614 gsanal)

e- Shares distribution based on volume as of

December 31, 2017
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% from Capital

[ ASslaall agul) 23
Shares owned

[ cmanlaad) dac
No. of
Shareholders

Ownership /agsd) 4ssla

0.8 13,761,289 798 50,000 lessthan/ ;e B

29 159,270,543 _984 500,000 lessthan/ ;= J8 - 50,000 ;

14.8 265,265,194 - 208 5,000,000 lessthan / e J8 - 500,000
1,353,036,307 | 29 | 5,000,000 maore than / e s8I
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11- General Information “Continued”

f- Actions taken regarding the controls over
the Company’s Investor Relations

To comply with the Securities & Commodities
Authority’s circular regarding the controls over
the Investor Relations for listed companies, the
company has implemented the following:

1. Appointment of a person in-charge of the
investor relations: Mr. Hassan Murad Agha
was appointed as the Head of Investor
Relations in addition to his role as the
Group Head of Compliance & Internal

Control, the following are his contact

details:

- Email: investor@ggico.ae

- Phone: 4971 4 282 1888

2. Create an investor relations webpage on the
company’s website, which can be accessed
through the following link:

[http://www.ggicouae.com/investor relations

3. The company uses the above link to update
and publish information and data that have
been already disclosed in addition to other
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11- General Information

g—

“Continued”

Special Resolutions presented in the
General Assembly Meeting held during
2017

During the General Assembly meeting held
on 25/4/2017, the General Assembly
approved a Special Resolution to consider
the continuity of the Company’s
operations according to the requirements
of article (302) of the UAE Federal law (2)
of 2015 concerning commercial
companies.

During the General Assembly meeting held
on 27/7/2017, the General Assembly
approved a Special Resolution to amend
the company’s Article (24) of its Articles of
Association
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h- Major events occurred during 2017

1.

The Company completed an AED 2.1
Billion (USD 584 Million) Debt
Restructuring after obtaining agreement
from the majority of its creditors on
September 30, 2017

During 2017 the company completed
the construction of one of the real
estate projects located in Silicon Oasis —
Dubai

During 2017 and as a settlement
towards one of the banks, the company
has disposed one of their hotel
properties located in Barsha Heights-
Dubai.

The company also continued, during the
year 2017, to reduce its expenses by
merging subsidiaries within the same
business segment under one roof, as
well as reducing the company’s general
and administrative expenses through
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reducing its workforce.
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11- General Information “Continued”
J- Emiratization Percentage end of 2017

The percentage of Emirati Nationals
reached (6%) in 2017
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J- Innovative projects and initiatives carried
out by the company or under progress
during the year 2017.

The company has not initiated any

innovative projects during the year 2017
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Mr. Abdalla Juma Al Sari

Chairman of the Board
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