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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 2018 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

o 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 2018 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

the year 2018
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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 2018:

I Qe sl | CBlalad 22

G B a9 agalel g BN Gulae sldae) CBlalaty oy
s AN Jgaall Uy 2018 alad) YA 4S4L Adlall

el il Jlaal gl Al laal ot LaS AS plaall ag! Al e teliid adljall Al fesanall
2018/12/31 Date/ga 15
Total Shares Total Shares Shares owned as of From /To Title
Purchased Sold 31/12/2018 /Relationship
gy Y Y A0 A BN Gl iy * gomdl dran e /apdl ]
/ / / /
Nil Nil ) . Chairman of the Mr. Abdalla Juma Al Sari*
Nil Till Now
Board
i h il * \ (A ]
- oy oY a0 o A ol & 0o dable fyudi | 2
/ / / /
Nil Nil il Till Now Deputy Chairman | Mr. Majid Abdalla Al Sari*
o 2| I : G hug sl /a3
/ / / /
Nil Nil Nil Tilt Now Member Mr. Ahmad Yousuf Habib
Al Yousuf*
s A 4e daa chpa da/udi | g
gy E R L X R} iy 0 S * g
/ / / /
Nil Nil Nil Till Now Member Mr. Hamad Saif Hamad
Abdalla Al Muhairi *
) e DTN fagady
gy ayy Y Till /&8 A - P eis B *‘,.s..!*td\ ’
/ / / 2018/5/14
Nil Nl Nil Member** Mr. Abdelaziz Al Shehhi*
ac a3 dana ]
dag¥ aand an ¥ From / &4 tehai e e /* AWJ\ °
g
/ / / 2018/5/14
Nil Nil Nil o Mr. h d Ali Abdalla Al
Till /Asa 5 s Member Sa:ino ame [ alla
Now

* First degree relatives (wife and children) for the
above mentioned Board members, did not have any
dealings in securities of the company in 2018

**Change of Legal Person’s “M/s. Al Soor Investments
LLC”, representative on the Board of Directors due to
the resignation of Mr. Abdelaziz Al Shehbhi
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3- Board of Directors Composition

a- Statement of qualifications of the BoDs

A }-x”, _'a\)._xi.l\
Academic Qualification

Member

None

j.—.._

Executive

S
None

1

Independent

I (o 85 -3

by Aflac) ciabe oly o YY) ulaa &5 i

A Jgaall

& Experience

S g 3.}\.6.:; Jl‘; Juala
— Ayl SO}
sasiall A<lealt — )g\.&s‘)‘”
Sl e danll 2 e
High academic and
professional
qualification from

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

Since

1990

Executive

Independent

Chairman
of the
Board

adae /i
$oll Axap

Mr. Abdalla
Juma Al Sar

ot a2 IS Bl Jaa
SV e eVt B
Balgds S a1 Baaiall
shlaall 5yl b daaisa
o SusiSyl Ada 0a
Jheei Ja | sasiall 4ledl

Bachelor
business
administration
the  USA

professional

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

degree in

from
and a

2017/10/5

o il

Deputy
Chairman

dala /agudt

dnan A ae

ol

Mr.  Majid
Abdalla
Juma Al Sari
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Academic Qualification & Member None None .
Experience S Executive EX€CUtive ndependent Independent Title Lkl
Bachelor Degree in 2006 v v Member | Mr Ahmad | 3
management & sales from Yousuf
Webster University — Geneva/ Habib Al
Switzerland. Yousuf

Well experienced in the fields
of business, funding, finance,
accounting and commercial
enterprises a businessman and
a board member at Al Yousuf

LLC

Vo ) g sl ialed Jaay 2012 v v P saa/yud) | 4
Gla Jadhy ¢ opdl Aasls 0 1984 LS daa iy
[BIEN| | RN [ (NP Te o) Sl B

adadll gl Lpadaill 48 LA Aakase

N ‘_)A\A.“

Bachelor Degree in literature
from Al Ain University — 1984

Currently the General Member | Mr Hamad
Manager of IGPL General Saif Hamad
Trading LLC and previously Abdalla Al
was the Deputy General Muhain

Manager of Sharjah
educational zone for private

education )

e gleall pla3 gy 5 IS Bkt Jany | 2016/5/23 v v yac L 2
Gt 4550 A0S dxala (0 2004 s papidl el
el AS5E e Wa Jidy o * Al

W Jidy 5 WS apd ol
S yiide AS e delie wuaie
£ Aanalt Alaall 5 Ay il of galt Member | Mr Abdelaziz
Al Shehhi *
Bachelor in information
Systems form the Institute of
Higher Technologies, currently
an Assistant Manager at Oil
Lab Marine Surveyors LLC
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Academic Qualification & Member None None

e s Executive EX€CUtive  |ndependent Independent Title Name
3 VA KYWoA{]

e B9 e Joata | 141572018 v v i s 2 ‘e :
1 Y ;._J_’Ah Q\:ﬁ)\a.“} ‘a)\s\'jl o i * )ull

30 i A byt dadls Member ¢

<is sl [ Lew Mr Mohamed

Agileadlly 4, )L’.;x“ 3 4..\‘:\.\-4]3 Ali Abdalla Al

3l dnlaa AU aals Jad Sar*

oelll Lyt JiSs A0
)LA“ 15_):.: 3)‘.}) u.daa yar
odaa gae palill Agidah
Aagdalh S yah 30 |
pac Al ol laiu
e waadl e 35l alae
gl Aeliall @iS

Aglaaly

Holds a Bachelor's
Degree in Media and
international  Relations
from the UAE University.
He has 30 vears
experience in managing
industrial,  commercial
and service companies.
He served as Chairman
of Takaful Al Emarat
Insurance Company.
Member of the Board of
Directors of Al Sagr
National Insurance
Company. Member of
the Board of Directors of
Gulf General Investment
Company. Managing
director  of  several
industrial, commercial

and service companies

e):\.ﬂ‘ _)J_)a_“ de / A,)....J\ :L“.L\.m\ &_u...ud.\u ).ua_u "?? Js".l‘_)\.«.ﬂum _)}m“ 25)..‘:." éJQSle EJ\JY‘ u.nla.a};ac ?L'.gg *

QA":‘“
*Change of Legal Person’s “M/s. Al Soor Investments LLC”, representative on the Board of Directors due to
the resignation of Mr. Abdelaziz Al Shehhi
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3- Board of Directors Composition

BoDs membership in other publicly listed

companies and their titles in any other

prominent entities

I Galae JS45 -3

3 Al Aaalua A58 G B )Y Qulaa pliac] Lguac

CAY) Aagall clgad) (e (5 (B aguialia

Board Member

Al Buhaira National Insurance Co.
PSC

Mr.

Title /cuaial Company /45,4 Member | gaall
3ol alas geac oalill 3yl 384 Gl azaa 4l 2 [ 2ndl

Abdalla Juma Al Sari

Y Gl uly
Chairman of the
Board

omelill dgla gl jicall AS44
Al Sagr National Insurance

Company PSC

Mr.

* gl Aras AW 2 aabe fundl
Majid Abdalta Juma Al Sari *

Board Member

Al Sagr National Insurance

Company PSC

Mr.

g Y gl Can Coan gl daad faadl
None Mr. Ahmad Yousuf Habib Al Yousuf
None Mr. Hamad Saif Hamad Abdalla Al Muhairi
sylayl oadae il Celall alasyl iSyh e a4 ?):\._":J\ )3)"“ e / )
Deputy Chairman Union Insurance Company PSC | i aApdelaziz Al Shehhi **
Blaf e gune o) il il 355

e 0 e e deaa [ sl

Mohamed Ali Abdalla Al Sari***

2017/10/5 g5 dsa Agaglih A< 50055100 udaa 8 4y yoac

*Board Member at GGICO since 5/10/2017

2018/5/14 g5 il Lpadalh 4,305 101 Gudaa 8 Al guae **

**Board member at GGICO till 14/5/2018

2018/5/14 ge2 )5 via Ayl 48 5all 5 101 Gulaa 8 disgaiac 0

*** Board Member at GGICO since 14/5/2018
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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.

“cont'd”
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dall IV Gdae Al eaidl 86 R e

.2018

al We )W) Gadae b Sl JAa Wla aagy Y
olae ez b SLaeY) e paasd 13 381

2016 JHa A8 Ly caald 3l 3101
DI e Ryguaad il S a8 o5 4 Lle
palie ) Gl s e 0 o 0S5 2016 le

B I (e 845 -3

BN

d- Board Members Remunerations Byl Ldae cliael SlilKe - &
Total Remunerations paid to the Board gy dcgiaal 3)laY) Lulaa clael il & ane 1
of Directors in 2017

None 2017 2\l e
Total Remunerations proposed to be IVRRY, Aajiaall 3)laY) Gudas cliaet BlS, & 9ana 2
paid to the Board of Directors in 2018

None 2018 sl e
The Board of Directors fees for IV, olallly 5yt Ludae cluda jpas ¥y 3
attending meetings during the year None _ ' o
2018, total Board members were 5 and & dus 2018 sle e paladll e Al
the total meeting reached 12 Board Cilada 9-“*%‘} lact § oalaal) eboael ae
meetings and its related Committees (6 ‘ T all i
Board meetings, 5 Audit Committee odae 6) lebualis duda 12 plallly Guladl
meetings and 1 Nomination & Slansall dial 1 ¢ Gaxl aaal 5 ¢ )l
Remuneration Committee meeting). '("—'E‘S‘“J
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3- Board of Directors Composition 3 udaa S -3
llcont'd” "&:’HH
e - BoDs meetings convened during 2018. A e SN 5 alas Glelaal ae -
f .2018
daaa /Al
W G e fadl o s ad i) sl Juddl S aabe fasd) S 28 [l 22,
Mf)““ sl Mr. Hamad Saif Mr. Ahmad Mr. Majid Sy Flaay!
Mohamed Ali  Mr. Abdelaziz Hamad Abdalla Yousuf Habib Al Abdalla Juma Mr. Abdaila Meeting
Abdalla Al Al Shehhi Al Muhairi Yousuf Al Sari Juma Al Sari No.
Sari
- eaala ala dala _pala ol 13/2/2018 Ja¥!
Attended Attended Attended Attended Attended First
Z s e e ] 2= sala | 29/3/2018 A
Absent Attended Attended Attended Attended Second
i = sla | e | el 14/5/2018|  **esu
Absent Attended Attended Attended Attended | Third** |
Sals | = ala TES TV T (R 14/8/2018 bl
I Attended | | Attended Attended Attended Ab_seft Fourth
| s - aala uals aala aala 25/10/2017 umalall
Attended | Attended Attended Attended Attended Fifth
R - = = S R s 14/11/2018 | Ll
: Attended ! Attended Attended Attended Attended Sixth

il guiandl (e ANS gl ) guaall L &3 SV 2 53 Y O aladl o ¥
*|t’s worth mentioning that there were no cases where attendance by proxy took place.

S0V Gddaa e sl coudad eliact Ji e )RV S 2018/5/14 o s Sinidl 5091 ulaa plainly *#
).U.Jlm/.\.;...\]\u.«‘y;;%gﬂ\%b M/MIM&AM"e?SQ\JmmJ}.JlaSﬁ" ‘é‘)L}:IG\}“
ey Al %A.fﬂ\ ‘a):\..ﬂ|

**0On the board meeting dated 14/5/2018, all members endorsed the Change of the Legal Person’s “M/s. Al Soor
Investments LLC”, representative on the Board of Directors to be represented by Mr. Mohamed Ali Abdalla Al Sari
instead of Mr Abdelaziz Al Shehhi due to the resignation of the latter

5?\\______,/» ;
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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
authorities

hinking the granted with the

responsibilities discharged.

It worth mentioning that the Deputy 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, as

per the below table

"@"HH
IV N adaall e s e Teliy Rl

AN cladlall S iy Bl Gdas )
ounlill a2 Wy ol ASHAN Galaal  guatd
DY) Gdae sy ¢ AGAN bl sl
Aalall Cail LSy gl 5ylay) W cibaal
el i oo Roddill gyt Sal ol
W il Auhy o Cuss ¢ AGEN el
M e B Gob e sl ciladiall
Sl gganalls Lagy liadlall dayyy ¢ Y Gulad

. Asaladly
iy ks gl publ) Bl a5 5,
o) bl dagsd Gada padaall e 5jala LA

P A Jgaalh uiage sp LS

1) alaa J845 -3

DIV L Call al 5a¥1 udae laliaid) | ol =2

o siill 31

Duration of Delegation | Delegation authority

U il Al

Name of the authorized person

o siall sl sl

ondaal 320 Al Aa
Till the end of the
Boards tenure

All transactions up to AED 50K

#45 Gall 50 ) oLl 23S

Mr Mohamed Harib Al Mazrooei

el cla deas )
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3- Board of Directors Composition “cont’d” ey

g- Statement of transactions with related parties.

As of 31/12/2018 the balance due from/to related

parties were as follows:

Ml GhlYl e b q_'dl lebaall Jualisy Gl —#
P) aadlall a.i,_uh C__ua,ﬁ & (CJLAA” s,:\.;m\) Fey Pl

~Jalaill 45

Lgladll saayy) @il 2018/12/31 apla WS
toh WS Al s bl Y e

Due From Related Parties

Thousand AED /

e iy dibhl cre cliatwa

»JJ will
Associates and Joint Ventures 12,354 il Qi
Other Related Parties 78,945 ADle wild (gyal bl
Due To Related Parties e @iy Gl cliaiae
Associates and Joint Ventures 22,565 ey Sy
Other Related Parties 358,779 Ale aild gyal bl
Transactions 1 Chlalaall
During 2018, the Group entered into the e Al ol 2018 Gl P @
following transactions with related . . ‘ - ..

ganall Liae) Cacad a8 &0 1ydal

parties who are not members of the Satiene AR TR
Group
Interest charged by a related party 25,156 Wle ) )kl ailsd
Gross premium 3,506 Lladyl Sl
Claims paid 1,955 dc ghaa Slllae
Sale of Investment Properties 17,000 Ayl lSBae g
Commission paid on rented properties 868 Clang b Qi e gise Ugae
Purchase of services 107 Sleak ehd
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3- Board of Directors Composition “cont’d” " BT Calaa JuSii -3
h- Company’s Organization Chart. Al alddl pabaill JSeh -

Nomination & Remuneration |
Commuittee ‘

L

Audit Commuitee

CEO
“Vacant”

Head of
Compliance &
Internal Control

Head of Head of
Operations Engineering
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3- Board of Directors Composition “cont'd” " Ay B I udana JuSS -3
i- Statement of the company’s Senior Management. ropaiall il gall HLS) daads Gl -3

Frist line ' JsYl Call

AT Ve <l g gans

alal A ghagll N adly A ghaal

st e iE i)
(32,9 2018 ()2018 su3 T -
Total Total Date of Join Job Title
Bonuses for Remuneration
2018 (AED) 2018 (AED)
AT ] |
0 0 ol faxinall guasll AL cuale
‘g_f‘l-iw‘n

Managing Director/CEO* | Vacant position

I

2016/8/31 i dia el *

*Vacant since 31/8/2016

M Gaiuds g 2018 plall Ayige fApaii g Ha) il 4l 30 9 Y

There are no other cash Bonus or in kind for the year 2018 or is due in the future

19

o b

Gulf General Investment Company PSC, Al Fattan Plaza, Airport Road, Al Garhoud, PO Box 22588, Dubai, UAE
Tek: +971 4 282 1888 | Fax: +971 4 286 8828 | Email: info@ggico.ae | www.ggicouae.com



Second line

3- Board of Directors Composition

C/“”. @/\} : ‘
GGICO

2018 alal Aas gall yy i
Aalall QU\.&M)U 3*,\1&!\ Bﬂ‘

“cont'd”

" ﬁ 'I"I ’"

j- Statement of the company’s Senior Management.

B I (ulaa 855 -3
POl il gall LS Asals Gl -3

| Sl Caall
SUC) poans il poana
alal Ac gdaall SN Al Ac giaalt ) A S
2018 S e ik
A ) ¢ Date of \
Total Total oin Job Title
Bonuses for Remuneration
2018 (AED) 2018 (AED)
0 1,904,400 | 1990/02/22 Skl il 0l G o sma | ]
Deputy Chief Executive | Mr. Mohamed Ali Al Sari
Officer
| o)
0 1,140,480 2010/02/01 AV IRV O $=10A) Gl deas 2l =
Deputy Chief Executive| Mr. Mohamed Harib Al
Officer Mazrooel
i
0 422,280 1990/07/04 | oxiad 5)3Y) Lulae sune oluse *ld Gearli il ;
Assistant Managing | Mr. Simon Philip*
Director

Mfie alnd 5l 2018 alall e /Al 5 ) GBS Ayl 2a g Y
There were no other cash Bonuses or in kind for the year 2018 or is due in the future

2018/3/31 )i S Jae p g JAT g Sl
*Resigned, his last working day was on 31/3/2018
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4- Statutory Auditor

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 2018
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

A JAN Clluall 8ia -4

L clbluall $ae oo 33 i

asull GlSHs Sl e saaly KPMG aS)s  aa
ChY Wps (8 A5 ks By Gl G el
S AN sal Jeny 5 1973 ale (b saaiall Al
byt Ay Jals gy 58 4S50 by ccalage 700 (e
el Gy g Bl AHL (o (plasd e IS E
ang Yy B llall Jya A1gs 145 A 1 508 elbis LS

A Al s Ghae

el bl aalall ASHAN dua genll duneall Cuald
G KPMG 4S8 ot salel 2018 ole L g.a0
SN o Bpagi e tely Al 5 AL )0
AU G Jlel g Ragia all Raaball Jlasls aLil
aaly (g3 e Sk lldy A5,80 Ll UL gyl
il ¢ ciledl ail [ MW Sl AL A
o e Jsanall Gulgally Laliill (20 5 (lilally dpatil
5 lagee gl Zpulaadl uledl lgaltas gl
FATRPUR L JRCHYVR SR P WPV [ OV W e P

s a5 390.000

gl 3yl elayll Slagleall (e ahal

http://www.kpmg.com/ae/en/pages/default.aspx
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4- Statutory Auditor

b- Details of the Statutory Auditor

“continued”

"&'E"
A Sleaddl ) Gl el sl g ol —a

@Jli.“ Q\-.l\-\.uﬂ\ éé.u -4

(AN Shluall ($se lgass

Statutory Auditor’s Name ol o S Gl e aud
KPMG

Number of years as a Statutory Auditor > aSyall s G bzl Al Clgiddl s

Professional fee, in AED, for Financial AED/ a8, 2018 alad ekl ililyll Azadyall /3800 Gilash  Jlaad

Statements Audit/review for the vyear 390,000

2018

Nature & Details of other services Nil/3.55¥ 1Y) Aadiall Cileadll Aals g Jinalis

provided:

Professional fee for any other services . > FURNPIEQ [N VPN [RECHPREN NS RIS RIS

other than the audited financial | Nil/3s 2018 ol Adlall i 385

statements for the year 2018

Professional  services provided by | AED/ s WAl s GED Ol e dedie diige Dledd

statutory audit firms other than KPMG 12018 sladb aldy o oh (2. S

and relate to 2018:

- Horwath Mak : RERA Audit 21,210 3 eVl Bl Gas Jlel tdle Sigp

SDLaY!
- PricewaterhouseCoopers: oS uslagsisy by
Corporate Finance advisory services 294,000 Sl Ao gane Jagal] Aujliiul cilera
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4- Statutory Auditor “continued”

¢- Qualified opinions made by the company’s
statutory auditor in the interim and annual
financial statements for 2018

"y > JAN Clluall 81 -4

el A58 Gllua (e 2B A clbiiadl —g
2018 slall & ghully Zulasal) Zullall adlsilly

No qualified opinions were made by the
company’s statutory auditor for the interim and
annual financial statements for 2018, however,
the statutory auditor mentioned in his report
the following “Emphasis of Matter” for the
Group’s interim financial statements and
yearned audited financial statements:

Emphasis of Matter:

“We draw attention to notes 4 and 20* of the
2018 condensed consolidated audited financial
statements which more fully explains that the
Group is in the process of negotiation with the
lenders to restructure certain existing loan and
credit facilities to meet its commitments and
financial obligations as they fall due in the
foreseeable future. Our review conclusion is not
modified in respect of this matter.”

*Notes (5 & 17) for the first and second quarters and

(5 & 15) for the third quarter

Material uncertainty related to going concern:

“We draw attention to note 2.1 of the
consolidated  financial  statements, which
indicated that the Group’s current liabilities
exceeds its current assets by AED 2,547.48
million as at 31/12/2018. As stated in note 2 1,
these events or conditions, along with other
matters as set forth in note 2.1, indicate that a
material uncertainty exists that may cast
significant doubt on the Group’s ability to
continue as a going concern. Qur opinion is not
modified in respect to this matter,

Ayl Laizae Al Clilus (3830 U8 o Clhiad &) 2agsi Y
Gllua 3820 )< oS 5 2018 alall dypindl of A pall AL
2018 Halt Pla Al Sllall Adaydl o)l 8 ASl
2018 aladl Aol Al ciliball lis jaliall o0 8 U,

b WS e st

sy asls
SUlall Jpa 20 4 4 Cualag¥! N oliyl il ol a4’
0 wiw Glaay pill 2018 pldl ddsd] 4 5asgedl Lol
sle Y ddajiadl ilgall po Wla o glds de gorall ) Jraldsl
il i Dl LilasY) COlgailly g pill lans g
il 5 lgilinial die Ll gilelidlly lslbli)l o ligl i)
et Lo Jseo e dealpall Jlae! Jpa lslisinl o ._yplaiall

CLan g

Saltl e’_)u (15’ S) Cpalal (17 35 ) q.lt\“ 3 oYV aaall®

4 haiu) fase glds (gatall gl ase

Lllall bt 038 Jya 1.2 o laasy! ) ol cudls Sl g
Ao ganall o) Uglsiall Slsplhaall A 5 ) il sl cGan gall
03 Cale 2,547.48 i Ugsial! Cligasall dad jylad
i 1 2 plasyl 9 e b LS. 2018 puag31 o LS
A A (1Y ¥ uilay il T S o
S &@Q/ﬁud‘g.wlad.@ﬁx a9 A e 1.2 Zlay!
Aphainn¥! el Uy lpllac] ialye o 4o parall 508 Jpa
Ol s 3 Uy pacs iy
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5- Audit Committee
a- Composition of the Audit Committee

The Audit Committee is composed as follows:

1- Mr. Ahmad Yousuf Habib Al Yousuf /

Chairman

2- Mr. Hamad Saif Al Muhairi / Member

3- Mr. Mohamed Ali Abdalla Al Sari/ 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 financial reports.

Gl Al 5
Gdal dat slaet — |
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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;

4- 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,
comphance officer, or the auditor;

5- 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;

6- 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;

7- 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;

Gdall Lal -5
Gl dat cillgiun 5 algs Gl
ol slayly AGAN Bla) pudae ae el =3
alead) Gty AN padll o (AL ety Ll
Nealge ehal o 3 3580
i ol 355 5a0ee by Rala 2gh A A el —4
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il ol sleall ui W3 ol AN
cbluall iae ol Jlaey!
i) 5 Hlast olas 5V Gudaal duag ad) =5
Rdlge o2e Ala gy Sbluall Gise Jo
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2 e of Y s ad ol
GRSl Lal Clag ol Uy Al
Lo 3291 aaad Y1 ulae cies A bl
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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;

9- 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;

11- Review and assessment of internal control and

risk management systems in the company;

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
the Board of director's approval of such

initiative;
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5- Audit Committee

“Continued”

b-Roles & Responsibilities of the Audit Committee

14-

15-

16

17

18-

20-

21-

22-

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

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

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

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,

Monitoring the extent to which the company
abides by code of conduct rules;

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,

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

Submitting reports and recommendations to the
Board of Directors concerning the above
mentioned issues as stipulated in this article;

Considering any other 1ssues determined by the
Board of Directors
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! 5- Audit Committee “continued” sy Bl ddal 5
‘ ¢- Audit Committee meetings held during 2018: 12018 ale M Al diad cleldia) se—7
1

= dl:;-:»( P el e e S ae) el g el Laay 3,

v F Mr. Abdelaziz Al Mr. H d Al ]

M&Zlﬂzazesi:h Shehhi** er,::?ri Mr. Ahmad Al Yousuf  Meeting Date  pMeeting No.
_pala _aala uala 2018/02/13 Js¥!

Attended Attended Attended First
s FRAT _pala 2018/03/29 Sl

N Second

Absent Attended Attended SeE

Absent Attended Attended Third

= Fourth

Attended Attended Attended e
pdala mala ala 2018/11/14 el

= Fifth

Attended Attended Attended

3 Y Gudaae e ol coadaall cliact Ji (e R &5 2018/5/14 ooty diadall 3olY! alase ¢ laialyk*
Seadh ae 7 asdl e Yoy g adl o dens /) el alies iy e a3 LI ) gudl AS 55" (o sl Y
oaa Y Al ;.umga..ﬂ‘ ?):\...‘.’J\

**On the board meeting dated 14/5/2018, all members endorsed the Change of the Legal Person’s “M/s Al Soor
Investments LLC”, representative on the Board of Directors to be represented by Mr. Mohamed Ali Abdalla Al Sari
instead of Mr Abdelaziz Al Shehhi due to the resignation of the latter.
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6- Nomination & Remuneration Committee

a- Composition of the Committee

The Nomination and remuneration Committee is

composed as follows:

1- Mr. Ahmad Yousuf Habib Al Yousuf [/

Chairman
2- Mr. Hamad Saif Al Muhairi / Member

3- Mr. Mohamed Ali Abdalla Al Sari/ Member

b-Roles & Responsibilities of the Committee

1- Setting a policy for nomination for Board
and executive management membership
with the aim of varying between the two
genders respecting formation of both and
encouraging female nominees, and
submitting a copy of such policy to the
Authority and any amendments thereof;

2- Regulating and following up the procedures
of nomination for Board membership in
accordance with the applicable laws and
the provisions of this resolution;

3- Constantly verifying independence of
independent Board members;

4- If the committee finds out that one of the
members has lost independence, the
committee shall bring the issue before the
Board of Directors to serve a registered
letter to such member at his/her address
registered at the company, clarifying the
reasons for the loss of independency;
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6- Nomination & Remuneration Committee e clBlCall g clagd 3l sl -6
b-Roles & Responsibilities of the Committee sclilalf g cilad il A il e g algs <
5. Setting the policy on which basis bonuses, Jalgadly Ulsally KAl e Analall Al olae) -5

privileges, incentives, and salaries shall be il 3 ) g o i
1l Lach aalall caly )
granted to the company’s Board members and Dl ) jonleas e g ol iy

staff, reviewing such policy annually, and ensuring Galll ey oy S0 Lhaaliey lgd Calalally

that the bonuses and privileges offered to the —_— : 7o : .
50U dagiedt Whdly B of e Giam o
senior executive management are reasonable and =l ally < SRS <

in line with the company’s performance; AN laly oy 4 ghes Llad) Ryl
6. Annual review of the skills required for Board Ahleall e Gplhdl claloadd Laudl dealyadl -6
memb.er'ship an prepar;.at.ion' of the required il Ciaay daely S0Y1 e dyguaad Apulidl
capabilities and qualifications for Board T i
membership including the time a member shall @ W Y adas dgguasl Gglladl clagdlly
need to allocate to do his/her duties as a Board sl 4 Lo ab @ cl waan ol
member;
BlaYl Gadaa Jlee
7. Review of the structure of the Board of Directors B b Dluagdl adyy DY udae IS Aaabe -7
and submitting recommendation respecting the
JAaghal o | B PPPPSA |
changes that may be made; Wibal cSa A bl
8. Determining the company’s need of Griae o alelisll e A5 Claltal waas -8

competencies at the level of the senior executive
management and the staff and the basis for
selection thereof;

kil Guly cpilagally Llall 350wl 513y

9. Setting the policy of human resources and o wally Lkl el Lalall Aubudl daef -9
traming in  the company, monitoring . e e -
cgpia JSG Lghaal leadas d8l50 45,00
implementation of such policy, and review Byt ’ 2hey clehuldd Ldlyey 25,8
thereof on annual basis.
c- N & R Committee meetings held in 2018 2018 M ClilKally clagd ol Aol Glelda) 3 -
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o Mr. Abdelaziz Al

Shehhi** Muhairi Mr. Ahmad Al Yousuf

Mr. Hamad Al Meeting Date

1
First Attended / pala | Attended/ als Attended | juala 2018/02/13 RHY
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**On the board meeting dated 14/5/2018, all members endorsed the Change of the Legal Person’s “M/s. Al Soor Investments LLC”,

representative on the Board of Directors to be represented by Mr. Mohamed Ali Abdalla Al Sari instead of Mr  Abdelaziz Al Shehhi due to the
resignation of the latter.
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7- Insiders’ Trading Follow up & Supervision
Committee

a- Composition of the Committee

The Committee I1s composed as follows:

1- Mr Hassan Murad Agha - Head of Committee

2- Mr Ali Nay 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 2018:

No trades on the company’s shares, by insiders,
took place during the year 2018, and that was
documented by The Committee in the minutes of

their meeting held on November 26, 2018.
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8- Other Committees approved by the
Board of Directors

A- Name: Crises Management Committee

B- The names of the members and a
statement of its functions and the duties
assigned thereto:

= Mr. Mohamad Ali Al Sari
= Mr. Mohamed Al Mazrooei
=  Mr. Abhishek Gupta

=  Mr. Hassan Murad Agha

- The committee will be responsible for
designing a plan for communication
with investors and the media with
regard to the practical steps the
Company takes to face the crisis and
shall designate an official spokesperson
to undertake the said communication
process in the name of the Company.

C- Number of meetings held by the
committee during the year 2018:

The Committee have not held any
meetings during the year 2018, due to the
fact that no crisis were facing the
company.
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9- 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 1t to carry out its mandate.
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9-Internal Control System “continued”

a- Board of Directors’ acknowledgment

The Head of Internal Control tmplements 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 1s 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 vyears, in
external audit, internal 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 industrial
investment in the U.A.E. in addition to his
membership as an Audit Committee member
sitting on the Audit Committees of several
companies including publicly listed companies.

accounting,

in
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¢- 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 2018.
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10- Details of violations and non-

conformity during 2018

During the fiscal year 2018, GGICO PJSC has not
committed any violations, however, one case of
non-conformity with paragraph (b) of article (46) of
SCA’s Chairman of the Board resolution No. 7 of
2016, where on 14/5/2018 one board member
“legal person M/s. Al Soor Investments LLC",
changed their representative on the Board of
Directors to become Mr. Mohamed Ali Abdalla Al
Sari, an Executive holding a position of a deputy
CEOQ, instead of Mr. Abdelaziz Al Shehhi due to the
resignation of the latter

It’s worth mentioning that the company will correct
this issue in the upcoming Board of Directors
elections in 2019
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11- Community development &
environmental conservation
contribution (Cash and/or In-kind)
during 2018

In 2018 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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12- General Information

a- GGICO's Share price at the end of each
month in 2018 comparative with market
index and industry
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G sl o . 2018/ 450
Sector  Market  AVG Price in Price Max Price  Closing Month / 2018
Index Index AED IN=) N=) Price AED
3726.47 | 3394.36 0.392 0.374 0.409 0.385| January by
3460.91 | 3244.12 0.367 0.34-0 | 0.394 0.350| February abd
| 3277.63 | 3108.53 0.334 0.308 0.360 0.329 March ouke
| 3004.89 | 3065.96 0.292 0.240 0.343 0.243| Apnl al
3259.64 .I 2964.13 0.270 0.240_ 0.300 6.274 May sl
2991.93 2.8.2_1.00 0.290 0.259I 0.320 0.260| June i
: 3144:75 2955.95 0.275 0.256 0.294 0.273| July pope
3090.87” 2840 16 0'266. 0.251 0.280 0.265| August sl
2925.6 | 2834.95 0.278 | 0.259 0.297 O-.267 September i
2602.62 | 2784.6 0.2-60" - 0.240 0.280-" 0.240 Octo_ber gl
2247.72L 2668.66. 0.222 0.195 0.249 0.200| November g
2093.73 | 2529.75 0.184 0.162 | 0.205 0.181 | December jiasuws
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12- General Information “Continued” el e clagha  -12
b- Company'’s share performance Aol hda pa AGAN agad Olaal dN —a
AGEN Al T (51 g Ul jdihag alad)
Gulf General Investments Company(GGICO) 31-Dec-2018 Monday
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12- General Information

“Continued”

C- Share's Distributions as of 31-Dec-2018
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Total .
Al Al Apail) Aailt Al -
; el 230 ) Mt 3 . a3 . PYPR TS . Py, (T LS pahluaat
Ay gaall Ay giall A3 gaal) 4 gaall Ay piall 2018/12/31 )\
No. of No of No. of
% No. of shares % % % % No. of shares
shares shares shares
a8
%43.2 773,773,635 | %3.68 | 65,890,147 | %1142 | 204,649,046 | %0 75 | 13,413,861 | %27 34 489,820,581
Individuals
Sy
%56.52 | 1,012,497,392 | %1.71 | 30,696,794 | %0 40 7,083,224 %0.33 5,984,581 | %54.08 968,732,793
Companies
Slagsa
) B ) - - B - - - Governments
%0 0 72 %0 0 - %0 00 %0.00 = %0.0 72
Institutions
dou
%0.28 5,062,234 %0.25 | 4,474,900 %0.00 50,000 %0.03 502,334 %0.0 35,000
Banks
WI
%100 1,791,333,333 %5 64 | 101,061,841 %11 82 211,782,270 %111 19,900,776 %81 42 1,458,588,446
Total
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d- Shareholders with 5% or more shares Oa A8 g %5 Ostlay Gudll rabluadl = (2

PRIV PR

No. of Shares as of
Shareholder Tl LaS gl 22

2018/12/31

INVESTMENT GROUP (PVT) LTD 50.13 | 897,939,966 s393aall L gead) ALY de sanall

Mr. SALEM ABDULLA SALEM ALHOUSANI 5.17 92,577,648 sadl ol O

Total 55.29 990,517,614 goanall
e- Shares distribution based on volume as of oS LaS Llall anad Uiy Guanlosall aajsi (&
December 31, 2018 12018 jramn— 31

) e ASslaall aga) A

/ 4Sglaall N 2ae [ atlsald 236
Jud/ S No. of Ownership /g 48

% from Capital aeTOREY Shareholders
, 0.70% 12,589,996 753 50,000 less than / oe J8
| 8.24% 147,676,841 904 500,000 less than / 5e 8l - 50,000

— .
14.55% 260,576,148 199 : 5,000,000 less than / o= J¥ - 500,000
76.51% 1,370,490,348 26 5,000,000 more than / sa !
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f-

“Continued”

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

3.

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,
details

the following are his contact

- Email: investor@ggico.ae

- Phone: +971 4 282 1888

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

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

The company uses the above link to update
and publish information and data that have
been already disclosed in addition to other
information related to the company and its
shareholders.
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investor@ggico.ae : 5y SN wll - -

+971 4282 1888 : il -
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g-

Special Resolutions presented in the
General Assembly Meeting held during
2018

During the General Assembly meeting held
on 24/4/2017, 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)
of2015 concerning commercial companies.
Furthermore, the AGM approved the
company’s plan and procedures towards
solving the accumulated losses, which
includes capital reduction from AED 1,791
million to AED 586 million to extinguish all
accumulated losses and deducting a total
number of shares equal to the amount
written-off. Moreover, the AGM
authorized the Company’s Board of
Directors and any person authorized by
the Board of Directors to undertake all
necessary procedures and steps to allow
the company to complete the capital
reduction and make the required
amendments to the Company’s Articles of
Association.

The name of the board secretary and
date of appointment:

Mr Hassan Murad Agha

Date of appointment: 14/11/2017
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Sy Gl e (302) ) saladl ilallaia
Aplaall Al iy 2015 Al (2) A
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PPV SR
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12- General Information “Continued”

i- Major events occurred during 2018

1. During 2018 the company completed
the construction of one of the real
estate projects located in Silicon Oasis —
Dubai.

2. During 2018 company sold one of the
real estate asset in Sharjah to reduce
one of the existing bank facility.

3. The company was due to decrease its
capital on 15/7/2018 executing the
special resolution issued during the
general assembly meeting held on
24/4/2018, however, this was
postponed until the fulfilment of the
documents required to obtain the final
approval for the reduction from M/s.
Securities & Commodities Authority

4. The company also continued, during the
year 2018, 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
reducing its workforce.

"y e claglea -12
2018 L JYd AN Cdslia A Lpagall Slaal) (B

sal o G ol 2018 e DA 1
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G e A5l cualds 2018 W Dla 2
Alyy Bl sled A Aadl Ayl el
Loyl alas Leilal Y Valaw

ellandy paiasy A58 58 o) il e OIS 23
oball Salall jhall i 2018/7/15 A
Gl bl diegend) daeall plaal oo
AN L8 ol o Jalb 5 (<1 2018/4/24
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JB e pamdadll e dilal
el g AW GV A [ salud)

b 2018 A A ASAN Opdll WS 4
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J- Emiratization Percentage end of 2018 2018 ale Algh ASEN & uh gl dawd Ol (g
The percentage of Emirati Nationals (%4 ) 2018 ale dulgis gl Adpead iy

reached (4%) in 2018

k- Innovative projects and initiatives carried o caalh A Ay ahabially aopldalls ol (&
out by the company or under progress 2018 alall IV layushs (gla S dg,a
during the year 2018.

The company has not initiated any ft:UlSl,a\ Shalea g A jla AP TRA PN
innovative projects during the year 2018 | 2018 ale &
Mr. Abdalla Juma Al Sari Sl Aran ) 2 [

Chairman of the Board W NN udaa Ll
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