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Arabian Scandinavian Insurance Company PLC - Takaful - Ascana Insurance

Corporate Governance Report

I-Action taken fo complete the corporate governance system during 2018 and how to
implement them?

Since the introduction of the Corporate Governance Regulations, Arabian Scandinavian Insurance
Company(PLC)- Takaful -Ascana Ins has adopted this objective and effective system leading to
the development of institutional work, improving the requirements of disclosure and transparency,
establishing integrity in transactions, enhancing control and preserving shareholders' rights, and
preserving the rights of the insured, reducing the potential risks and separation between ownership
and management, providing good governance and skilled expertise, developing training courses,
and applying best practices through implementing the provisions of Resolution No. 7 / R of 2016
on the standards of corporate discipline and governance of public Shareholding Companies, which
replaced Resolution 518 of 2009 on governance controls and institutional discipline standards.

The company's achievements in 2018 can be summarized as follows:

*- Compliance with the internal control systems and their effectiveness by matching the data issued
with the external audit data and allowing the members of the committee to follow up on their
monitoring role easily and effectively.

* - The executive bodies in the company as well as members of internal control to follow up and
discuss the risk management policy adopted by the company in accordance with the approved
systems, through the implementation of cautious and strong accounting policy and wise
management of claims.

*-The company has also provided an explanation to its staff to tighten the rules of governance, and
how to apply them, and the administrative decisions governing them.

*- The Board of Directors also followed up the Audit Committees and the Nominations and
Remuneration Committee in accordance with the provisions and controls of governance. The Board
also received and discussed the reports of the Department of Internal Oversight Services and
discussed them.

* - The Company is keen to carry out its business with the transparency required in respect of the
dates and methods of disclosing the financial statements while complying with all provisions and
decisions of the Securities and Commodities Authority



ARal/Rsystems,

* - Improve the performance of the IT department by introducing and modifying new innovative

t=s.10 make this report available to all shareholders of the Company in accordance with the

provisions of Article (52) of Resolution No. (7 / R) for the year 2016.

* - The annual report and all financial statements are presented to shareholders prior to the
convening of the general assembly, to enable the General Assembly to view them and make
decisions.

: Board of Directors and their spouses
the year 20

There are no transactions for 2018 between members of the Board of Directors, their spouses
and their children.

A-Composition of the current Board of Directors:

The Board of Directors is composed by qualified members (as at the date of the preparation
of the report on governance) and has the highest level of experience and skills at the
managerial or economic level as given below:

No | Name Experience Qualifications | The Their Their positions
duration of membership |in any other
his term as & positions important
BOD in any public regulatory,
member of hareholdin governmental or
the . A g commercial
Company companies
from the
date of the
15T election
since

1 | His Highness Sheikh Butti Heservedas | N/A 1998 N/A Ruling Family

Bin Maktoum Bin Jumaa Al deputy
Maktoum commander
in
Independent / non-executive il
Military Area
2 | Ahmad Mohammad Amin Bachelor’s in 1991 N/A N/A
Al Kazim 24 years of business
Managing Director / insurance administration
Executive
3 | Khalid Habib Al Redha Output 2004 N/A N/A
Independent / non-executive | businessman
4 | Faisal Aqil Bastaki Emirates Bachelor’s in 2006 N/A Executive Vice
Independent / non-executive | Islamic computer President of Retail
i Wealth Management
Bank science and Emirates Islamic
Statistics Bank.




“*Chairman of

Network

Board Informatlon
Technology Limited.
*BOD member of the
UAE Islamic
Flnancial Brokerage.
* Membger of the
Board of

Directors Emirates
NBD Properties.
*Currently retired

Mahmoud Mohammed
Hadi
Independent / non-executive

Commercial
Bank of
Dubai

Master of
Management

2006

N/A

*Chief
Operating
Officer
*Chief Manager
of Banking
Operations.
* Special
Advisor to the
Chief Executive
Officer,
Commercial
Bank of Dubai
Currently
retired and
Director of Delta
Company for
Supply Workers
on Demand

Majid Mohammad Amin
Al Kazim
Independent / non-executive

businessman

Bachelor of
Management

2000

N/A

*Business
Administration
specialization
marketing.
*Chief Executive
Officer of Al
Kazim Group of
Companies and
Institutions.

Dr. Mohammad Salim
Al Ulama

Independent / non-
executive

Bachelor of
Medicine

2012

N/A

Master of Public
Health Sciences
* - Master of
Business
Administration
* Bachelor of
Medicine /
Surgery Sheikh
Mohammed Bin
Rashid Program

*Undersecretary
of the Ministry
of Health For
wise leadership




he representation of the female component in the Board of Directors for 2018:

There is no representation with regret for the female component of the BOD currently, but the
company hopes to be represented by-clections in the coming years.

C- the reasons for the non-candidacy of any female member of the Board of Directors:

Although, the company performs the procedures stipulated by law in relation to candidacy for
membership of the BOD either by advertising in newspapers or by registered mail or through the
financial market or through the company's website, but the main reasons for not nominating the
female component may be due to family reasons for each of them, In fact, ASCANA company
proud of the UAE woman wherever she is. Noting that the percentage of women as sharcholder
constitutes 25% of the total sharcholders.

D- Directors' remuneration and attendance allowances:

The remuneration of the Chairman and members of the BOD shall be based on the provisions of
Article (21) of Resolution No. (7 / R of 2016) on the rules of governance and Article (169) of the
Commercial Companies Law No. (2) for the year 2015, (Article 60 / ¢) so that the remuneration of
members of the BOD shall consist of a percentage of the net profit provided that it shall not exceed
0% of the net profit for the fiscal year after deducting both the depreciation and the reserves.
The Company may also pay additional expenses, fees, bonus or monthly salary determined by the
BOD for any of its members if such member works on any committee or makes special efforts or
performs additional duties to serve the Company above his normal duties as a member of the
BOD of the Company. No attendance allowance may be paid to a Chairman or a member of the
BOD for Board meetings.

1-Directors' remuneration paid for 2018:

The remuneration of Directors of the BOD paid for the year 2017 amounted to AED 400,000.

2-Total remuneration of the proposed Board of Directors for 2018 which will be presented
at the AGM:

-The total remuneration of the proposed BOD for the fiscal year2018 will be left to the General
Assembly and to the extent permitted by law and as stipulated in Article (21) of the BOD
Resolution No. (7) for the year 2016.

3-A statement of the attendance fees of the board of directors and the committees
emanating from the board of directors for the financial year 2018:

In 2018, the Board also made no decisions regarding the disbursement of any allowances to
attend meetings of the Board of Directors or the Board committees.

E- The number of meetings of the Board of Directors held during the fiscal year 2018, the
dates of the meeting and the number of times the BOD attendance of all members with the
statement of the members present by power of attorney:



‘ive meetings were held during 2018 including one meeting by circulation as follows:
1* meeting12/02/2018

2" meeting 28/02/2018

3" meeting10/04/2018

4" meeting 10/05/2018

5" meeting05/08/2018 (circulation)

6" meeting29/10/2018

The number of times the Board of Directors has attended the Board meetings: -

Date Attendance with POA Absence

12/02/2018 7(members) None None

28/02/2018 S(members) None Mr.Faisal Aqil /
Mr.Khalid Habib

10/04/2018 6(members) None Sheikh Butti Bin Maktoum

10/05/2018 6(members) None Sheikh Butti Bin Maktoum

05/08/2018 7(members) None None

(circulation)

29/10/2018 6(members) None Sheikh Butti Bin Maktoum

F-Statement of the functions and terms of reference of the Board of Directors carried out
by the Executive Management on the authority of the Board of Directors and the period of
validity of the mandate:

The BOD of the Company has a distinct delegation system. Articles 24 and 25 of the Articles of
Association stipulate the powers and mechanism of delegation. The BOD has therefore granted all
powers in the management of the Company, conduct all acts and actions on behalf of the Company
as authorized by the Company. None of these authorities and powers shall not be retained by the
Companies Law or by the Articles of Association of the General Assembly. The BOD shall
establish regulations concerning administrative, financial and employees matters and their financial
dues. The Board of Directors shall also establish a regulation for the organization of its work and
meetings and the distribution of competencies and responsibilities. Moreover, the board taking into
account the provisions of the Companies Law and the implementing decisions issued by the
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JCompany or the store, mortgage the movable and immovable property of the company, discharge
L ompany owes its obligations or conciliation and agreement on arbitration,

The right to sign on behalf of the Company shall also have the exclusive right of the Chairman of
the BOD or any other member authorized by the Board within the limits of the BOD s decisions.
The chairman of the board of directors may be the legal representative of the company in front of
the judiciary and in relation to third parties. The chairman of the board may delegate other members
of the board of directors in some of his powers, provided that the board of directors is not authorized
to delegate the president of the council in all his powers in absolute terms. As the Council has the
right to appoint Chief Executive Officer or General Manager of the company or several Manager
or authorized agents and determine their terms of service and salaries and remuneration.
The Board of Directors of the Company has assigned to the Executive Management of the
Company to carry out the following tasks and functions:

Name of the authorized person Delegation Authority Period

Ahmad Mohammad Amin Al Kazim All the necessary powers to carry out
The duties of the administrative and scientific
and technical requirements of the company

for example:

* - Daily management of the company
* - A budget arrangement
* - Put the required insurance for the company
* Appointing and dismissing employees,
consultants and contractors, determining
their duties, bonuses, promotions and disciplinary rules
* Representing the company in all natural and legal entities,
ministries, committees, boards, references, civil departments,
companies, and private entities and signing all contracts,
transactions, correspondence, and documents related to the
company's business.
*Follow-up the establishment, processing, and operation of
the branches and the taking of procedures in their
establishment, and in general the representation of the
company in all the activities required for the conduct of its
business and activities or related thereto and related to its
practices.

*In the conduct of the company's business, defending its
rights, representing third parties, appointing lawyers and
signing on behalf of the company all administrative,
technical and legal works.

G-Statement of details of transactions with related parties (stakeholders)



o Ny ) . .
L/ ['here are no transactions between the parties.

H-Organizational Structure.

Board of Directors

Chief Executive Officer

Executive Vice President

Departments

'

Abu Reinsurance Motor | Accounts Sales Medical Human and | Marine& | IT Fire and
Dhabi Department | Department | Department | Department | Department | Legal Aviation Department | General
branch Resources Accidents
official
Claims Issuance | | Claims | ‘ Issuance | Claims | I Issuance ] I Claims Issuance

I-A detailed statement of the senior executive officers in the company in the first and second
grades and their functions and dates of appointment with a statement of total salaries and

bonuses paid to them:



Position Date of appointment  Total salaries and allowances I'otal of bonus caxh rewurds

paid for 2018 poid for 2018 kind for the yoar 2017
1-Executive Chalrman 2002 AED 1,870,302 AED 109,501 None
2- Deputy General Manager 2013 AED 364,606 0o resigned 3-2018
3- Human Resource and Legal 1995 AED 448,651 None None

4- Fire Department Manager 2010 AED 250,107 None resigned 8-2018
5-Marine Department Manager 1995 AED351,271 None None
6 -Medical Department Manager 2016 AED 375,160 None None
7 -Accounts Department Manager 2003 AED 347,550 None None
8- Sales Department Manager 2013 AED 306,657 None None
9- Re-insurance Department 2012 AED297,259 None None
10- Motor Department Manager 2001 AED321,441 None None
11- IT Department Manager 2002 AED224 308 None None
12-Operation Manager 2018 AED204,533 None None
13-Abu Dhabi Branch Manager 2015 AED192.730 None None



A-A statement of the auditor of the company:

* o(Grant Thornton), is the external audit of the company. a company of international companies
and approved in the country.

* - He has audited the company's accounts since 2018 and was elected by sharcholders at the AGM
held on 10/04/2018.

Grant Thornton has been independently verified by the Company and its BOD. The audit is carried
out in accordance with international standards. Their primary functions are to verify the financial
statements and to monitor the Company's accounts for the financial year, in order to perform their
duties, they shall have the right at all times to access the Company's records, books and documents,
request data, clarifications and verify the Company's assets and liabilities, in preparing his report,
the validity of the accounting records maintained by the company must be ascertained, in the extent
to which the accounts of the company agree with the accounting records and have the right to
request whatever they deem necessary for the performance of his mission.

And review the company's transactions with the related parties and observe the application of the
provisions of the Companies Law and the Statutes. It submits its report to the General Assembly
and sends a copy thereof to the Authority and the competent authority. They also attend meetings
of the General Assembly, and to confirm the correctness of the procedures followed by the
company for this invitation, to read its report to the shareholders, and its observations on the
company's accounts, financial position or any violations, and that his report is independent and
neutral, explaining any obstacles or interventions of the BOD encountered during the performance
of his work .

B- Statement of fees and costs of the audit and services provided by the External Auditor:

Audit Office Name Grant Thornton
Total audited fees for the financial statements for the year 2018 175,000AED
Fees and charges for other special services than audit None

For the financial statements for 2018

Details and nature of other provided services None

A statement of other services performed by another external auditor None

The Company's auditor is not required to provide any other services in 2018



C- A statement clarifying the reservations made by the Company's auditor to be included in
the interim and annual financial statements for the year 2018:

No note

A-The names of the members of the Audit Committee and the statement of its competence
and the tasks entrusted to it :

Mr. Faisal Aqil Bastaki Chairman of the Committee
Mr. Mahmoud Mohamed Hadi Member
Dr. Mohammed Al Ulama Member
Mr. Khaled Habib Al Redha Member

B-Meetings of the Audit Committee:

A committee arising out of a decision issued by the BOD based on its structure and functions to
the provisions of Articles 48, 49 and 46 of Resolution No. 7/2016. All members must have the
knowledge in financial and accounting matters and that at least one of them has previous work
experience in the field of accounting or financial matters or be a holder of a scientific
qualification or a professional certificate in accounting or financial or other related fields as well
as the provisions of article 46 (b).

The Audit Committee shall undertake the following duties and duties: -

1-Review financial and accounting policies and procedures.

2-Monitor the integrity of the financial statements of the company and its reports (annual, semi-
annual and quarterly) and review them as part of its normal work during the year. Special emphasis
should be placed on the following: -

A) Any changes in accounting policies and practices

B) To highlight areas under management's discretion

C) Significant revisions resulting from the audit
D) Assuming continuity of the company's business

E) Compliance with the inclusion and disclosure rules and other legal requirements related to the
preparation of financial reports
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