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Introduction:

S

Abu Dhabi National Takaful Co. PSC (Takaful) is a national company, it is a public
shareholding company which was mcorporated in Abu Dhabi, United Arab Emirates (UAE) on 16
November 2003 with :a paid-up capital of AED.100,G00;000:00 with the aim of providing Takaful
insurance solutions for'the regional market. And. the Company’s core business activities and

investment are conducted in accordance with the Islamic Shari’a principles.

[ 1. A statement of the procedures taken to complete the Corporate Governance system during
2018, and how they are applied.

Abu Dhabi National Takafui — Takaful p.s.c - is presenting its annual report, in which it shows
its commitment to corporate governance system and principles, We, in Abu Dhabi National
Takaful, believe that corporate governance is an integral part of our progress and development,
as it is based on justice, responsibility, transparency, which we consider the starting point of

unlimited success.

Abu Dhabi National Takaful is committed to the provisions of Islamic Shari'a in all its
transactions and activities, ‘which glves the governance ‘more depth ‘since the Shari'a also

called for these pnncnples

" A$ of 2009, the Company has started to implemerit the provisions of Ministerial Resolution No.
(51'8) of 2009 Concérni’hg' Governance Rules and Corporate Discipliﬁe’ Standards, immediately
after its publication, through developing an action pian as follows:

1.. lssuing espemal pnocedures for corporate govemance B

.2. Forming committees directly from the Board of Directors, taklng info consideration the

conditions that must be met by its members.

3. 'Estabhshmg an mterna! control department, and appomtlng an Head of Internal Con’rrol
Department ' '

4: -‘Who fully authorized to carry out his duties in"order to achieve the objectives’in this regard.
Adopting code of Professional Conduct. '
Setting rules: governing the transactions of the Board members and the employees as well,
regarding the securities issued by the company.

The Company aims to sécure the shareholders: while -achieving the general obj'ecfives of the

governance; through implementing these criteria and rules (i.e governance rules).
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The company submits its annual report on the implementation of the governance rules, this
report is made avallabie to the shareholders at the general assembly meeting to discuss its
rtlctes In addltron the Securltles and Commodrtles Authonty is provrded wrth a copy of the

report for |nformat|on and advrce if necessary

Subsequently, SCA issued the Chairman of Authority’s Board of Directions No. 7 R.M of 2016
Concerning the Standards. of Institutional. Discipline and Governance of Public Shareholding
Comga.nies — Issued, the. Company reviewed this decision and amended its procedure to

ensure full compliance.

A statement of the transactions‘of the members of the Board of Direr:ters, a.nd”s;viouses and
children thereof in the Company’ securities during 2018 using the table below:

e ————
(28]

1.2 The Company Policy;

The company has followed and implemented a mechanism that governs the ruies of dealing

with the Board members and their direct relatives or any of the insiders of the base data in the

securities of the company, and aims to obtain: )

e The equality of all investors in accessing the company's data.

e ldentifying and reporting of any suspicion of insiders from achieving any personal gain from
this accessing.

e Increasing the transparency on the disclosure.

e Increasing the investors' confidence in the shares of the Company.

2'.2 Rules adopted ‘by the Company;

Subject to the provisions of Article (14) of The Authority’s Board of Director’s Decision No. (2)

of 2001 Concerning the Regulations'as to Trading, Clearing, Settlement, Transfer of Ownershlp

and .Custody of Securrties As well as .all demsrons issued in this regard the Company has
adopted a series of rules and controls governing the dealings of all insiders of the Company's
data in its own securities, which consist in; -

e Members of the Board and employees are entitled to invest in the Company's shares under
the stipulated conditions. They shall notify the Securities and Commodities Authority, and
Abu Dhabl Secuntles Exchange as we|| as . the Chref Executrve Officer about this
|nvestment .

e Jtisnot allowed to the Charrman ‘the Board members the CEOQ or any person (rnsuder) who

has access to the core data of the listed company
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To act on his own/others by dealing in the securities of the Company itself, or in the
securities of the parent company or affiliate or sister of that company, during the following
periods; . _

1. (10) business days before the announcement of any material information that may
affect the price of the stock up or down, uniess this information is a result of sudden
events.

2. (15) days before the end of the quarterly, semi-annual or annual financial period, until
disclosure of the financial statements.

The provisions of the law shall be taken into account when any of the above~mentioned
persons act by themselves/others by dealing in the securities of the company itself or in the
securities of the parent company, subsidiary or affiliate of that company, any contrary
dealing shall be void.
In the course of carrying out their duties, the Board of Directors and the employees shall be
fully aware of and understand all applicable laws, rules and regulations in order to be able
to comply with them in all circumstances. Any benefits that may be granted to the
employees or opportunities for cash and non-cash benefits, as well as any paid
compensation shall be in accordance with the conflict of interest policy. Therefore, the
employees must c'arry out their duties by applying the principles of integrity, honesty and
adherence to professional standards..

Board members should immediately inform the Chairman when any personal material

interests arise against the Company's affairs. In this context, any personal financial interest

resulting in any financial transaction with any entity related to the Company that reach to or
exceed AED 5 Million shall be notified to the Chairman immediately.

Board members should refrain from participating in discussions during Board meetings if

any personal interest of their own is discussed.

if a shareholder (represented by a member of the Board of Directors) has a conflict of

interest in any matter that may affect the value and volume of the investment in the

Company's shares. the Board shall meet and issue its decision on this matter excluding the

Board member — or the representatives of this shareholder — of voting. And in exceptional

bases, such matters can be resolved through a special committee formed for this purpose.

Each Board member should - once taking office — disclose to the Company the nature of

the positions he holds in public shareholding companies and others, important commitments

as well, specifying fthe time allocated to them, any changeé tﬁat may arise once occur.

Each Board member shall — annually — disclose to the Company the nature of their

transactions in the securities issued by the Company, the parent company or its

subsidiaries or sister companies. -

the Board of Direcfors is responsible to oversight the compliance with disclosure policy and

take any corrective action, if necessary
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e The Board has formed a committee to manage, fotlow‘up,tand's’uperw'sing the' tranéa’ctions

“of mS|ders and thelr property, maintain their register and -submit periodic reports and

: statements to- ADx in accordance wrth the artrcles 12 and 13 of the Chairman Deolsron

{Securlties and- bommodltles Authority) 1 No. 7 R M “of. 2016 concernlng the. Standards of

: Instlt_u_tlonal_ Discipline and Governance of Public Shareholding Companies.

e Accordingly, no member of the Board — or their spouéesjsons — have made or declares any

; transactlons on the Companys secuntles dunng the year 2018 accordlng to the followmg

: 'schedule
S/ Name - Position/Relati |-Shares Held as |  Total Sale Total Purchase |
N onship at 31/12/2018 | Transactions { Transactions
1 Mr. Khamis Mohamed “Chairman - ' - -
Khamis Buharoon Alshamsi.
2 | Mr. Khalid Abdalla Deemas Deputy - - -
Alsuwaidi Chairman "
3 Mr. Dhafer Faroq Board - - -
Mohammed Lugman - Member
4 | Mr. Khahfa Abdulla Khamls Board S - -
o Al Romalthx ' Member S - ‘ o
5 Mr. Khalid Ali [brabim " Boad -+ | - -
Jasem Almansoori © - | ~ Member | . . ‘
6 | Mr. Naser Mohamed Naser - Board | - -, T . .
' Al Mur Al Zaabi . Member o L
7 Mr Syed Aamir Zahldt Board ' - - -
- Member' N 20 o Saldd ' [P

......

{_ 3. Board of Directors Coﬁapwitien: _ |

The Board of Directors is considered the representative of the C-'ompany's shareholders. it is the
_body that primarily responsnbie for the companys busmess tis commltted to: providing general
instructions, approvmg the busrness strategles plans, and budgets, following up the operatronal

pohcv busrness process, as well as the internat controt system of ‘all types.

The dutles of the board members which needs considsrable experience wrth high qualification, in

whlch the Company lnterested in Carefully

The ciirrent Board of Dirécteirs 'c'onsi's‘té of seven memmbers elected on 10/04/2017 far a period of
three years: endrng in ’70”0 Al members have the expertrse and qualrfrcatlons that qualrfy them:
. to ma‘nage ‘the Company, and they have the ablllty o read and understand the fnancralu
statements thoroughly, consrdermg their |ong axperience in the insurance and the business

management scope

e
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a. A Statement of the current Board of Dlrectors (BOD) composntwn (addmg the names of
the independent and appointed BOD members) usmg the table below:

S| Name | Categor Experience | ‘Q’ualiﬁca‘ﬁ " Period Their Their positions

/ y ons | served asa | membersh| in any other

N (Executi - 1 BOD ips and important
ve, Non- member of | positions supervisory,
executiv the in any governmental

e, and " Company other . or business.
Indepen | - . since hlS joint-stdck ©+ .entities.
dent first | companies|
election l
o o date
1 Mr, Chairma | He has experience | Bachelor | 22/03/2008 Vice- Chairman of
Khamis | n, Non- in the area of degree in .| Chairman Abu Dhabi
Moham | executive accounting and Business - -of Abu Securities
ed audit as well as he | Manageme | Dhabi Company.
Khamis worked asahead | ntand Islamic
Buharoo of the inspection | Accountin Bank,
n team of banks in ‘g Board
Alshams the Central Bank. ‘Member of
i He has also Agthia
significant Company.
\experier'tce in the
management of
several business
_corporations and
financial
_ institutions. :

2 Mr. Deputy - He has MBA 22/03/2008 Board - Chairman of
Khalid | Chairma considerable | member of Emirates &
Abdalla n  expertise in Manazil Morocco
Deemas Non- managing business Real Estate - Trading &
Alsuwai | executive cofporatidns. Company. General

di /o | Board Tnvestment
o _Independ member of Compay.
ent Abu Dhabi | The CEO of Das
' Corﬁﬁ_’tercia Holding.
, _ _ 1Bank. o
3 Mr. | Board He worked as a MBA 03/04 /2011 | -Banking Managing
Dhafer | Member | Chief of Business ' Manager | Director of Arab
Farog | Non- Development for - Link Company.
' Moham | executive | one of a financial '
i med " institution.
Lugman ‘ 'H:_é”h'as' good
experience in
et “ gl UGl
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bankmg
management and
A finance as well. .

4 Mr. Board  Hehas Bachelor in | 22/03/2008 | Board Board Member
Khalifa | Member considerable Business member of of Aabar -
Abdulla Non- expertise in . Manageme A_fa’bﬁ’eb ) Ini/'estmeﬁt's
Khamis | executive | investment as well nt Constructio | Board Mémber

- Al Independ | as in the business n Company | of Depa Décor |
Romaith ent management a. ’ o : General
i : . Contracting
"Head of
- Investment
Management
Department for
Refining and
Petrochemicals
and Diversified
Investment of
Mubadala
Investment
_ ' ' Company
5( M Board | He has experience | Master | 20/03/2010 CEO of Al
Khalid | Member in 'stuaying and degree in Dhafra Co-
Ali ‘Non- developing the Innovation Operatlve'
Ibrahim | executive economic " and Soc1ety
Jasem z'alctivi.tie"s of Entréprene Owner and
Almans companies and urship General -
oori developing their Manager Circle
- " ‘resources Consultants
He has also good Owner of GBC
experience in Global
managing a o
number of private
projects and
developing the
_ resources o
6| Mr Board Experience in | Bachelorin | 9/11/2014 Board | Chief Operating
Naser | Member banking and Business | member of | Officer of Das
Moham | Non- operations Manageme Al Hilal Holding
ed executive management nt and Bank Director of
-~ Naser | Independ Marketing - Board - | Citizens' Affairs
Al'Mur ent member of Division in
Al ' Manazil | Ministry of
Zaabi Real Estate Presidential
o : , ~ Affairs
71 M Board | He has experience | chartered | 27/12/2015 | Chief of Deputy
Syed | Member in b:lmking,' accountant Staffin Chairman of
8 {‘; ’ { ﬂ‘:'v :
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Aaxmr

Zah}dl .

_executive

_NOn_-._--“

accoun‘fmg and

© . corporate . . |

- goverhance

: from UK

certified in

He is currently the | corporate

" Chief of Staffat

. Abu Dhabx
Iﬂlamlc Bank

" And heis

accounting

' Abu Dhab1 _

Islamic
Bank

TMPM Company |
Deputy .
Chairman of
Buroo_]
Propertles

[b, A statement of women’s representation in the Board of Directors in 2018 (in case there is |

l

no representatlon. kindly state ‘no representation)

No representation.

€. A statement of reasonz why no women were nominated for the membership of the Board of
Directors (for example: ne women were nominated for the membership of the Board of |
Directors)

There are no females in 't'he r'urrent Board —-which was established in 200171t 'should be noted

that the Company did not get any female candidate nomination taklng in consideration that

nommatlon was open for. bath genders '

d A statement of the fo!iuwmg (the re-uneration of the Board)

" The poliicy of determining the Board remuneration:

The Company's policy for determining the remuneration of the Board members states that the

*_proposed réemunerations to-be submifted by the Board to the General Asseibly for discussion and

approval; -

The Company should abide by the policy that determines the remuneration of the Board as

' follow

1. 'Amcle (169) of Federal Law No. 2 of the Vnar 2015 on Commermal Companiss in the Umted '

Arab Emirates.

2. ‘Amcle {21) of the Charrman of Authonty S Board nf Dlrectlons No 7 R M of 2016 concemmg
the atandards of lnstituﬂonal Dusmplme and Governance of Public Shareholdmg Companles

3. Article (32 & 58).of the Cempany’s Articles Of Association. ... B

Generally stipulated that the Chairman and the members of the Board of Directors shall be

entitled o a percentage of the net profit provided that it doesn’t exceed 10% of the proﬂts for the
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financial year. The Company may also pay any additional expenses, feés, bonuses or monthiy

salary to the extent-decided by the Board of Directors for any Board Member if — such member —
works in any committee or makes special efforts or performs addltlonal duties to serve the
company, beyend his normal dutles as a Board member. An attenoance allowance may not be -

paid to the Chajrman or the Board member for the Board meetmgs.

L

| 1. Total remu;neratisons paid to the members of tbe_B;z;:d of Directors for the year 2017.

At the General Assembly. of the company held on 09/04/2018, the shareholders approved the
remuneration of the Board members which amounted to AED: 5,111,051.00 as a bonus for the
financial year ended 31/12/2017, in accordance with the provisions of the said articles and taws

above.

(2. Total remunerations proposed to be paid to the members of the Board of Directors for i
the year 2018, which shall be presented in the annual General Assembly for approval. |

At the General Assembly of the c,,ompény which will be held:on 19/03/2019, it is proposed to the
General Assembly to approve the remuneration of the members of the Board to be AED
4,867,668.00 without VAT, provided that the total amount including VAT is AED 5,111,051.00 For

the year ended 31/12/2018, in accordance with the provisions and laws above-mentioned.

3. A statement of the details of allowances for attending the sessioms of committees
derived from the BO, which were paid to the BOD members for the fiscal year 2018
using the table below:

. Allowances for attendlng the BOD Commlttees .
S/N Name Name of Committee Allowance Number of
' : Amount Meetings
1 Mr. Khamis Mohamed Strategy & Investment AED 7,500 1
Khamis Buharoon Alshamsi ) Committee - _
2 | Mr. Khalid Abdalla Deemas - Strategy & Investment AED 7,500 | 0
Alsuwaidi L Committee _ o ' )
| Remuneration.& Nomination . | AED 7,500 ’ 2
- _ Committee
3 Mr. Dhafer Faroq | Remuneration & Nomination | AED 7,500 1
Mohamined Lugran ~_Committee '
4 | Mr. Khalifa Abdulla Khamis - Audit & Risk Committee AED 7,500 4
Al Romaithi | * Heattended one of the .
‘ ' | meetings through advanced
means of communication
‘and did not receive an

pas e

0 .
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attendance allowance
Strategy & Investment S : o
. Commlttee - AED 7,500 1
[ 5 o R
! Insiders’ Tradmg Follow-Upm o . B
el e and Supervision Committee. . | . 00 - - -0
| Mr. Khalid Ali Torahim | __Audit & Risk Committee | AED 7,500 | 4
S Jasem Almansoori Remuneration & Nomination AED 7,500 | 2
| Comimittee
" Insiders’ Trading Follow-Up 00 - 0
Lo g | and Supervision Committee ' ‘
{ Mr. Naser Mohamed Naser: | Strategy & Investment - - AED 7,500 0
6 | Al Mur Al Zaabi Committee L . L
| ' Audit & Risk Committee = | AED 7,500 | = 1
Remuneration & Nomination AED 7,500 1
Committee
Insiders’ Trading Follow-Up 00 0
and Supervision Committee ,
Mr. Syed Aamir Zahidi Audit & Risk Committee -AED 7,500 4
7 Strategy & Investment AED 7,500 1
Cominittee
Insiders’ Trading Follow-Up 00 0
and Supervision Committee

.r_—— -

¢. The number and dates of BOD meetings held during the FY 2018 as well as the attendance }
frequency by all the members: in person and by proxy (the names of the BOD members should
eV informationiet out in item@a) abave), T

# Date o.f the Number of Attendees v Number of Names of absent members
meeting : attendance by proxy e ,
1 14/12/2018 6 0o Mr. Khalid Abda'] 1?1 Deemas
. _ o Alsuwaidi
. ' Mr. Khalifa Abdulla Khamis
2 06/03/2018 6 0 | Al Romaithi
3 09/05/2018 7 0
' Mr. Naser Mohamed Naser Al
4 09/08/2018 5 0 Mur Al Zaabi
: Mr. Syed Aamir Zahidi
Mr. Khamis Mohamed Khamis
- Buharoon Alshamsi
> QHTAN > 0 Mr. Khalifa Abdulla Khamis
Al Romaithi
o Mr. Khalid Abdalla Deemas
6 27/12/2018 .8 ] ‘Alsuwaidi
Mr. Syed Aamir Zahidi -
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f. A statement of the BOD’s tasks and functions which were performed by the Executive
Management pursuant to an authorization by the BOD to the Management, stating the
period and validity of the delegation.

Subject to the provisions of the Articles of Association of the Company, and in accordance
with the interests of the business, the Board has given to the ,Ex\ec-utive Manacjement
represented by the CEO, a fixed—term mandate, ending on 10/04/2021, granting him the
powers upon the business needs, and the nature of the company's activity as well, explaining
the cases that require prior approval or instructions from the Boarq. These tasks can be

sumimarized as follows:
e Managing the company's business and 'p'roviding instructions to the executive in line with
the company's strategic goals and policies prescribed by the Board and the provisions of

the law/legislations related to the company's activities.

e Providing the Board with accurate/periodic reports on the financial position and actions
taken in the risk management, in order to enable the Board to review the objectives, plans,

and policies, and to question the executive management about their performance.

e Providing the regulatory bodies (Ministry -of Economy - _Securities and Commodities
Authority ~ Abu ‘Dhabi ‘Securities — Insurance Authority ... etc) with any ‘information, data,
and documents Wthh required in accordance with the provisions of the law, Tregulations
issued under any of them.

e Make recommendations regarding any necessary proposals concerning the compan'y's
operations.

e Managing the company's investments and funds in accordance with the directions of. the :
‘Board, signing the respective contracts on behalf of the company and representing it in its

.{telat_ions with others.
e RManaging the workflow of the contracts and agreements and the negotiation about them.

° Appointing/dismiss“mg the employeeé,'in accordance with the policy determined by the
Nomination- and- Remuneration Committee emanating from the Board, in a manner that

does not conflict with the laws.

e Representing the ccmpany before all stages of courts, with the right to delegate lawyers

a’n.d experts and isolate them. .

e Delegatnng representatlves for the company to do some partlal tasks which will facmtate the

work operatlons

e All the powers granted above shall not contradict the laws, and regulations.

12
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g. A statement of the details of transactions made with the related parties (stakeholders),
indicating the nature of relationship and transaction type.

Details of significant transactions with the rela_té_d party (Abu Dhabi Islamic Bank - as an allied

and major shareholder) were within the Company's normal business scope as follows:

Gross contribqtions written (iﬁéufanée:' pfemium) _‘ : AED 79,945,027
Takaful expenses (preniiums com_m%'s#ioné) - - AED 5.750.476
Prqﬁt from the term deposits - S AEi) '70.‘703'

A regular deposit on 31 December - AED iO.-OOb.OOO .

h. The organizational structure of the Company, mcludmg at least the first and second levels,
and including the General Director and/or Executive Manager, Deputy General Director,
and the managers of the Company such as the Financial Manager.

P ——

Board of Directors

}

1 internal Shari'a ] ) Remuneration Strategy &
controf and | Supervisory & Nomlnatlon lnvestment Audit & Risk
149 Commlttee
dsk ¢ ¥ Committee 1

nt J chlef

executive i
) ml ’
| Chiei Financial Deputy CEO - | Assistant |
Technical | General
| Affalrs } Manager

officer
:q‘ Officer
i A detailed statement of the senior executive staff in the first and second levels according toﬁl
the Company’s organizational structure (as set out in item (3h) above), their positiens and
appointment dates, and total salaries and benefits paid thereto, using the table below: :

insiders’
Trading Foliow-

Up and
Supervision
Committee

An elite of qualified, long experience, were chosen in each field. The following are statement

of senior executives of the Company:

R Any other
Date of Tetal Salaries and Total Bonuses Cash/in-kind
SIN|  Position |, 50" | Allowances paidin2018 | paidin2018" | benefits for 2018
. .:pp tHnent ~ (AED). | ... (AED). or payable in the
L 5 : ' o  future
~Chief | g N T R
1 - 14/03/2010 2,177,246.00 After the AGM N/A
Executive G o o ;
g 00 8o S ' : o AR W P y
oy Ve o+ gl JU ol B N Y- \'/\\/vrm*)l_.(vw)m(@gjr vw(‘\);_b:t;‘aﬂuy ﬁi%,y;m\s,;
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Officer
Deputy Chief
' Executive o .
2 Officer — | 30/01/2007.| .~ - 952,413.00-+ |+ -321,000.00 - - N/A
Teghmical | oo e T T
' Affairs
Assistant
General
3 | Manager— | 10/07/2005 711,230.00 | 279,000.00 N/A
Life and R L .
| Bancassurance
CFO - ' 2 o5 a S e .
: 4 Finance 24/07/2016 675,161.00 . 266,000.00 | N/A:
I Department | ' ' |
Lf;_ External Auditor: | J
! 3. A brief about the external auditor of the Company’s to the chareholders. ——1'
‘ 'E'rnst & Young is one of the iargest International companies that provide professional
sewlcec. to their. ciients; it is considered as one of the big four augit firms. Emst &
Young is-a global ‘organization made. up of a group of. member compan es. lts global :
Headguarters is i London. UK, and it has several offices serving ?.he Middies East.
including its branch in Abu Dhabi. It does. auditing. activities as a primary_ activity in -
‘a‘fddition to other consuiting activities. '
b, A statement of the fees or costs of auditing or the services provided by the
external auditor, using the table below: '
T Namcof Auditing Firm ~ (Ernst & Young)
Number of years served as an external auditor for the Sinece 2010
_Company 1 ' R
Total f&ea for auditing the financial statement‘s ef 2018 {m | AED 165,000 '
AED) . _
The fees and costé of the': er‘ecul services othet: tha.n the B FD 720 000
auditing of the financial statements in 2018 (in AED), if
any, and i casé there ore no ‘other fees, this'shallbe
: fexpres'slyf:tated . ,
: : - | The attestation of financial s‘tatlstlc:. 1
The details and natuxe of orher “,crwces provxded { 1f any ), R submmed to-the regulatory
and in case there are no othet serwceq thlS shall be | authorifies as per their requests,
' EXprcvsly stated R ' otherwise, not agsigned to them any
LTI Y - other work.
. d_,"/;f""af"‘"
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A statement of the other services performed by an external An amount of AED 205,000 has
auditor other than the Company’s auditor in 2018 (if been paid to PROTIVITI Company

any), and in case there is no apother auditor, this shall be for outsourced internal audit
expressty ,s_tated . o ‘ assignments of 2018
le. A statemem;lT the quallf ied opinions made b;'wt—h? company’s eiiémri;il;ﬁca}z)?

in the interim and annual financial statements for 2018. In the absence of any
qualified opinions, this shall be stated clearly.

N/A

|5 Audit Commtttee' ‘% v o i

Due to the company's commitme.nt to implementing the standards of corporate governance and

discipline, the company's Board has formed the following committees:
e Audit & Risk Committee
e Remuneration & Nomination Committee
e Insiders’ Trading Follow-Up and Supervision Committee
. Strateéy & ljn\l(é_-stmér;tlclomrﬁit.t'eéi”‘ ; o
Each of the above has beén g‘mpéwéréd of duties according to the 'DeCisjch 'No:“j R.M of 2016

concerning the Standards of Institutional Discipline and Governance of Puth Shéreho’ldi’ng 'Companie's.

a. The names of ‘member.s of the audit committee, and a statement of its functions i
and the duties assigned thereto. |
s | - Name - Posi. tion "His Category in the
i Board
1 Mr. Khalifa Abdulla Khamis | Chairman of the ‘Board Member/ Non-
' ‘AlRomaithi | ' Committee 1 executive / Independent
- .| Mr. Khalid Ali Ibrahim Jasem.| - ., . Board Member / Non-
2 g . Member .
Almansoori executive
5 R . A > / =
3 Mr. Syed Aamir Zahidi Member SRl N
) executive
4 ‘Mr: NaSer Mohamed Naser Al | " Member Board Member/ Non-
_Mur Al Zaabi T _ executive / Independent

The duties of Audit & Risk Committee:

" The committee shall convene at least once every three months of 'whenever the need
arises, with a  minutes written by the Comrmiitee secretary -and reviewed. by the
committees members. Their functions shall be in accordance with the Chairman

* Decision (Seciirities arid Commodities Authority) No. 7 R.M of 2016 conceming the .

.15.
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Standards of Institutional Discipline and Governance of Public Shareholding

Companies, including the follows:

a. It shall set up and apply a - policy to govern the work of the external ) o

auditors in addition to report to the board of directors any cntlcal issue- .

that requires actlon- to be taken along with providing proper suggestrons
for implementations.

b. It shall follow up and oversee the independence and objectivity of

the external auditolr‘ and 'hold discussidné With the exiernal a(;diior on

the nature scope and efflmency of the audlt accordmg to approved

audit standards

c. It shall oversee the integrity of and review the Company's financial
statements and reports (annual, semiannual and quarterly reports) in
the course of its operations during the year and shall, in particular,

focus on:

(l)Any_ahang.es to ‘acc_:ounting policies:and. prac.tices_l;_ '

(2)Highlighting matters that are subject to Management's judgment ;
(3)Material amendments emerging out of the audit ;.

'(4)'i'he assumption of the Company’s continuity as.a going concern’;
(S)Adnarenqa to the a‘ccounting sta‘ndard set by the .Auth'ori'ty; and

(6) Adherence to fisting and discldsure rules as well as other legal
requirements: i‘n relation to financial reporting. '

d. It shall coord,i_n'ate with 'the Board of Directors, the Management-and
the financial manager or the manager assuming the same duties in the
Company in order to duly fulfill its duties, The audit cqrnr_nittea,ahall
hold a meetind with the Company's external auditor at Ieasf once per

year .

e. It shall consider any irregular issues that are or have to be reflected
in the board and financial reports and pay necessary attention to any
issues raised by the financial manager of the Cdmpany, the manager
assuming the ' same dutiés, the  Compliarice Officer or the external
auditor .- '

f. It. shall review- the Company's financial. control, internal contrel -and

risk management framework .

16
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g. It shall discuss the internal control framework with Management and
make sure that it fulfills its duty to develop an effective internal control

system .

h. Consider findings of main investigations into internal control issues
éésigned to it by the Board of Directors or as an initiative of the audit
comimittee upon-the approval of the Board of Directors .

. It ‘shall ensure coordination between internal and external éuditbrs'
ensure avallabmty of necessary resources for the mternal audlt functlon

and review and control the efﬂctency of this functlon .

j- lt shall review the Company's financial and accounting policies and

procedures .

k. It shall review the external auditor’s report and action plan and any
material inquiries raised by the auditor to the Management in respect of
accounting reports, financial accounts or control systems, respond

thereto and approve the same .

.. 1t shall make 'sure -that the Board of Directors responds on.a timely
basis .to inquiries and material issues raised in the external auditor's

reports .

m. It shall develop rules that enable the employees of the Company td

confidentially report any potential violations«in finangcial reports,

internal controls. or. other issues ‘and take".ad'equatle steps to conduct

independent and fair investigations inte these violations . P
n. It shall oversee the Company's compliance with its code of conduct .
0. It shall ensure implementing the duties and fulfiling the authorities
assi'gn'ed' by the Board of Directors .

g. It shall’ conelder any other issués as the Board of Dlrectors may

determme

Abu Dhabi National Takaful Co. s«

committee’s members.

b The number and dates of the meetmgs held by the audlt commlttee during the
year 2018 to discuss issues related to the financial statements and any other
issues, and a statement of the attendance frequemcy in person by the

“Second Third

+ gesall JUl Ll

Meéfing ndfnbef Flrst meeting .' Forth
and date 06/03/2018 meeting meeting meeting
S I 09/05/2018 | . 09/08/2018 08/11/2018
Mr. Khalifa Abdulla - v R4 v v
7
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Khamis Al Romaithi
Mr. Khalid Ali : v v v v
Ibrahim Jasem
_ Almar_xsoori . _ ) ‘ _ _
M. Sy,ed'Aami_r-." Y T v T v
¢ Zahidi - o - '
" Mr. Naser Mohamed X X X v
- . Naser Al Mur Al 4 : o
~Zaabi o

{ 6. Nomination and Remuneration Committee: |

a. The names of members of the Nomination and Remuneration Committee, and a
statement of its functions and the duties assigned thereto.
" Name The pb_sit-ion in the His Board category
| committee
1 Mr. Khalid Abdalla Deemas Chairman of the Deputy —Chairman /
' Alsuwaidi Committee Non-executive /
_ Independent
2 | Mr. Khalid Ali Tbrahim Jasem Member “Board Member / Non-
Almansoori executive
3 | Mr. Dhafer Faroq Mohammed Member Board Member / Non-
Lugman : ~ executive
4 | Mr. Naser Mohamed Naser Al ; Member Board Member / Non-
Mur Al Zaabi executive / Independent

The Remuneratlon & Nomlnatlon Commxttee has been granted all the powers along with
tasks demded by Chalrman of Authorlty s DeC|S|on (Securltles and Commodmes Authority)
‘No. 7 R:M of 2016 concemmg the Standards ‘of Instltutlonal Dismplme and Governance of

Public Shareholdmg Compames, lncludmg the foIIows
*Ensure the mdependence of the members.

*Formulating and revrewmg on annual basls the policy ‘for grantmg bonuses, beneﬁts
incentives and salaries at the company.
s|dentify the company's. needs of competenc@es at the level of senior executive

management and employees and the bases of their selection.
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* Prepare the -h_uman- reso_urces and tr-aln'lng. policy in the company and observing its

épplication and review it pefiodical‘ly.

members of the committee.

b A statemem of the number and dates of the meetings held by the committee l
during the yvear 2018, stating the frequency of attendance in person by all the :

Board member - First meeting Second meeting
§ 05/03/2018 07/11/2018
Mr. Khalid Abdalla
Deemas Alsuwaidi v v
Mr. Khalid Ali
Ibrahim Jasem v v
Almansoori
Mr, Dhafer Faroq v
Mohammed Lugman
Mr. Naser Mohamed X
Naser Al Mur Al
Zaabi

7. _Insiders’ Trading Foilow-Up and Supervision Committee:

a. The namés of members of the Insiders’ Trading Folloﬁ-Up and Supén"ision
Committee, and a statement of its functmns and the dutles assngned thereto.

Name The posntlon in ‘he His Board category
committee . .
1 Mr Khalifa Abdulla Khamis Al | The committee’ | Board Member / Non-
: ‘Romaithi chairmen executive /
_Independent
2 | M Khaligi Ali Tbrahim Jasem - Member - Board Member/ Non-
' ~ Almansoori . executive
3 - Mr. Syed Aamir Zahidi Member “Board Member / Non-
R L | executive
4 | Mr. Naser Mohamed Naser Al Member “Board Member / Non-
Mur Al Zaabi executive /
o -Independent

The Insiders’. Trading. Follow-Up and- Supervision. Commiftee has been-granted all
the 'pbWeré'; alohg"with tasks decided by Chairman Decision (Securities and

Commodities. Authonty) No 7 R.M of 2016 concnrmng the Standards of lnstitutlonal

Dlsmpllne ard Governance of Pubhc Shareholdlng Compam@s , '_

R
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b. A summary of the Committee’ﬁ.activities in 2018. (In case the Commiittee not |
formed, state the reasons).

At the meeting of the Committee on 06/03/2018, the Committee confirmed that the
company was not notified of any sale or purchase of the company shares by insiders
in 2017 and thiz was confirmed also by the list of shareholders which already
reviewed, the list of insiders has been updated by adding two persons, and the Board
secretary reconfirmed to the board again that they have to declare to the company of

any sale or purchase of shares conducted by them

At the Imeeting of the Committee on 08/11/2018, the Committee reviewed the list by

adding.a person and informing the Authority accordingly.

[-8 Any committee or other committees approved by the Board of Directors

i a. Name of committee or committees. l

Strategy & lnvestment Committee.

The Board of Dsrectors has: set the Strategy & Irwestment Commlttee in accordance
with the basis of investing the rights of  the participants. (Takaful policyholders)
contained in the -decision of the Board of Diréc_to.rg ‘of insurance Authority No.. (26)

/2014 regarding thé Financial Instructions for-TakéfuI-Companie's." S

b. The names of the members of each committee, and a statement (')f, its functions
and the duties assigned thereto.

Name' | Thepositionin | ' His Board category
. S ~|. the committee
1 Mr. Khamis Mohamed Committee Chairman, Non-
Khamis Buharoon chairman executive
' _Alshamsi , - : o
2 | Mr Khalid Abdalla | Member Deputy -
Deemas Alsuwaidi Chairman
e Non-executive/
G PO L N Independent
3 Mr. Khalifa Abdulla . Member ~Board Member
: Khamis Al Romaithi | ' " Non-executive
S LSRN FI : . - Independent
4 Mr. Naser Mohamed . Member Board Member
Naser Al Mur Al Zaabi ' - Non-executive
R o e Independent
20 <
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5 Mr. Syed Aamir Zahidi Member ‘ Board Member
Non-executive

¢. A statement of the number and dates of the meetings held by the committee
during the year 2018, stating the frequency of attendance in person by all the
1 members of the committee.

Meeting number and date First meeting -
‘Board member 10/0122018
Mr. Khamis Mohamed Khamia
Buharoon Alshamsi v
Mr. Khalid Abdalla Deemas
Alsuwaidi X
Mr. Khalifa Abduila Khamis Al
Romaithi v
Mr. Naser Mohamed Naser Al Mur
Al Zaabi X
Mr, Syed Aamir Zahidi
e Y v
. .
[ 9-_ Internal Control Sy stem | J

internal control is essentlal to.the apphcatlon of the governance system as |t aims to establlsh
an assessment of the ||sk management framework to examine the effectlveness of the control
and’ property applymg of the governance and to ensure that the company and its employees
comply with the provisions of laws, and the internat poI|C|r=s as welI as reviewing the data that
presented tq the senior .management of the Company. It is alsc a crucial and necessary basis
to ensure the accuracy of the financial statements. Accordingly, and in accordance with the
rules of the governance, the'Bo‘ard of Directors of the Company (in the meeting No. 1/2010)
decided on 22:/02/2‘010-’(0 establish The Internal Control Cepartment, and should be directly
reporting to the Board. (acCordlng to the rules of gavernance). The Internal Control Department
periodically submlts wntten reports to the Board of Directors on the procedures, findings and
recommendations reached by it-and with absolute transparency. The functions entrusted to it

shall be carried out in accordance with the above~mentioned resolution.

Internal Control functitns are as follows:
1. Evaluate the Enterprise Risk Management framework applied in the comipany.

7. Ensure that the company adherence to the Corporate governance requirements.
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3. Ensure the commitment of the company and its employees to the provisions of the laws,

regulatrons and the rnternal polrcres and procedures.

4. Evaluate the work of the company s mternal commlttees and their effrclency to reduce the

”rrsks facrng the cempany, and make appropriate recommendatrons to correct therr
o weaknesses _‘ o | . ‘ | '

5. Revrewrng the frnancral statements presented to the Companys senror management whrch
are used in preparing the fi nancral- statement.s.

6. Comparing and analyzing actual financial results with previous estimates and setting
explanations, solutiens, and recommendations thereon,

7. Coordinating with the external auditors- of the company -and other regulatory authorities
regarding the exchange of information and responding to their inquiries and
observations in cooperation with the concerned departments in the Company, and
follow up correction of violations and as well as following up the recommendations
contained in their reports.

8. prepare mternal audrt reports of the mternal audit engagement conducted accordrng to the
approved audrt plarr as well as ad hoc assrgnments and report them to the board on
perlodrc basis. ' ‘ I ‘ . '

9. im:oosin'g additional controls on some departments through ensuring:

i. Effectiveness and effrcrency of the Company ] operatrons

ii. Vontrols over the frnancral transactrons (payment exchange transfer deductron etc{.

iii. the accuracy of the t” nancial statement

iv. The relrabrlrty of the Data transmitted and processed throughout the company S operatron
system ‘ ‘

V. Matchlng mternal data W|th the data from external sources

vi. Matchrng the annual fmancral results wrth the financial records and general ledges

vii. Taklng the approprrate action to safeguard the company S assets and records.

' a. The BOD’s acknowledgement of its responsibility for the Internal Contrel |
" System in the Company and its review of the functioning mechanism of internal |
control and ensuring its effectiveness.

The Board of Directors acknowledges and reviews the company’s internal control
system and" verifies its effectiveness through: the lhternal Control Department,

l
b
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which provides regular and perlodlc reports to the Board, Audif & Risk

Commlttee and executlve management

b. The name, qualifications, and date of appointment of the Director of Internal
Control Department.

As part ‘ofl‘ ilmbfgh‘entatiqﬁ. of-ébyéofété ‘Govemance measuies by 'tfhe‘Cc;r.npa;ny in
2010, Mr. Zainudeen Faizan Mohamed was ap'po‘i‘nte‘d“ és the "Ma'na'gér 6f “this
department. He has over 20 years of Banking and’ insurance Industry éxpsrience
including Finaricial Control positions held with HSBC Bahrain and Takaful Irternational
Bahrain previously. He holds professional qualifications ACMA, CIRM & CFE relating to

Management Accounting, Risk Management & Fraud Examination.

[& The name, qualifications, and date of appointment of the Compliance Officer. 4]

In 2017 Mr. Mustafa Hassoun, the Legal Department Manager — has been appointed
as Compliance Officer, he has a Bachelor's degree.in Sharia and Law since 2004. .

i

d. How the Internal Control Department handle any significant isswes in the
company, or issues disclosed in the annual reports and accounts (in case there
are no significant issues, it should stated that the Cempany did not have any
significant'issues).

The Internal’ Controi Department provides the Board with periodic reports on its work;
including the problems experienced by the compahy and the manner of dealing with,
and the best solution as well, despite that the company did not face any major

problems.

10. Details of the- violations commi:tted dﬁring the year 2018 and a statement of reasons
thereof, and how they addressed and how they will avoided in the future.

According to the febortS' submitted by the internal Control I5epar1men‘t, the Company did
not face any significant violations during the fiscal year 2018 The company considers that
the absence of these errors is part of the success achieved through the good practices

formulated by the Board and Executive Management.

11. A statement of the “cash and in- -kind contrlbuuons made by the Company during the
year 2018 toward the local community development and environmental conservation.
(In case there are no contributiens, it should be stated that the Company did not make
any contributions). ; b
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During the year 2018, the company launched an awareness campaign in cooperation with

a medical center to educate the female staff about the importance of early screening for

prevention and early treatment of women's cancers, especially breast cancer.

! 12. Ge.ner»a.l‘ Informat.i._tjmf

l'a. A statement of the Company share price in the Market (closing price, highest |
l . price, lowest price) in the end of each month during year 2018.

2018 | Jan | Feb| Mar! Apri May| Jun! Jul | Aug| Sep! Oct| Nov, Dec I

orice | 464| 464 464! 45| 46| 44| 44| 44| 44| 24| 44| 44
'°;f:; 464| 464! 464 524| 52| 44| 44| 44| 44| 44| 44| 44
h'gp';fcset 464 464| 464| 418| 45| 44| 44| 44| 44| a4l 24| aa

"b. A statement of the comparative performance nf the company's shares with the
market index and the sector index to which the company belongs during year

2018.
, Insurance Index
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c. A statement of shareholding distributien as of 31/12/2018 (individuals,:
companies, governments) classified as follows: local, GCC, Arab, foreign using |

the tabie below: 5
S/N Shareholder Percentage of Shares Held |

Category Individual Companies | Government Total
Local 16% 84% 0 100%
GCC 0 0 0

"~ Arab 0 -0 0

Foreign 0 0 0
Total 16% 84% 0 100%

d. A statement of the shareholders who held 5% or more of the Company’s capital
as of 31/12/2018 using the table below:

| S/N | Name | Number of Shares | % 0f the Shares Held of the

"5
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P

Held Company’s Capital
j | AbuDhabiIslamic % 41,7 41,664,219
Bank ’ U
: 5 Tas-_ameem Real Esta’;je.' Ceag | NI eEY
, Co. LLC (Tasameem) | : - : ' o Col
" 3 | Bond Investments Ltd. %5 o 5.049931

A statement of shareholders dlstrlbutwn bw the size of equlty as of 31/12/2018
using the table below:

D " Number of "] Numberof | % ofthe Shares Held
| SN | . Share(s) Owned . Shareholders - | Share Held |-  ofthe Capital -
1 Less than 50,000 1474 5.789.171 %6
5 From 50,000 to less 50 7965.301 % 7
~ than 500,000 ) R
3 From 500,000 to less P 10.119.849 % 10
than 5,000,000 T
4 More than 5,000,000 3 76.825.679 % 77

f. A statement of the procedures taken with respect to the controls of investors’
relations, indicating the following:

- The name and contact information of the Investors’ Relations Manager

- The link of the Investor Relations webpage on the website of the Company.

The Company has appomted an officer for all the functlons related to Investor Relations
with the. tasks stipulated in the Chairman Demsmn (Secuntles and Commodmes
Authority) No. 7 'R:M of 2016 concerning- the Standards of Institutional Discipline and

Governance of Public Sharenolding Companies.

The appointed Investor Relations -Ofﬁcsr‘(Mrs.. Farah Arakji: Chief Finénciql Officer) is .
fluent in English ang Arabic, with very good qualification, and has practical experience
in business and accountlng along with capable knowledge in the Iegal requirements.
she has also full” knowledge of the company's actlvmes and opportunmes and the

required skills to, commumcate with investors.

A special Invest'or'ReIatiohs page has also been created on the company's website,
which includes: Investor Relations data and means of commumcatlon ‘and alk reports

(s

: reIated to the fJnanmaI resulis.

A committee with five senior employees of the Company (Executive Risk Management
Commlttee) has been set up to deal with any cr15|s and contmgencnes facnng the

Company. The commlttee will develop a communlcatlon plan’ thh mvestors and the
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media regarding the practical steps taken by the Company to face the contingency.

And appoint an official spokesperson to take care of the corporat'e communication.
The current Investcr Relations Oﬁ" icer is Ms Farah Arakjl Chlef Fmanmal Offlcer

024107700— 024107719 Moh; 00971544300822 Farah.Arakji@takaful.ae

The e-link of the Investor Relations page on the,,pompany',s website is: ..

http://wwwtakaful. ae/arabic/index:aspx#

R
b

rg. A statement of the special resolutions presented to the General Assembly held
[ in 2018 and the procedures taken with respect thereto.

No special resolutions were presented to the General Assembly during 2018.

[h. The name of the board secretary and the date of his/her appointment.

On 12/05/2011 Sara Alabsi appointed as the board secretary.

i. A statement of the significant events that took place in the Company in.2018. |

In September 2018, Abu Dhabi National Takaful Qompany (F,’JSC) ‘an‘r}qu‘nceq that it
has regained the financial strength rating to A- (Excellent),and the long—term credit
rating A— from the gloﬁal ratihg" agency AM. Best, while the for'wafd—'llodking" for credit
ratings . is stable, maintaining the. highest: rating given to a-Takaful operator in the

worldwide, for ithe second consecutive year.

jo A statement of the Emiratisation percentage in the Company as of 2018]
(excludmg workers for compames uperatmg m contracting). N

At the end of 2018, the Emi_ratizatjon rate represented 17.07% of the total number of

employees in the company.

'accordance W|th the Cabmet Demsron No. (267/10 .2015 (3 / 5 regard.mg ‘the
Emiratization Stratégy in banking and insurance sectors, where the determination of
target points was in acqordance with the number of written premiums at 29.00, The

. company, in' turn, supported ' the national ‘economy: and participated 'in- achieving the
government-vision, this means, achieving a great result with -a score. of 69.00: points,
which means an. increase of 40 peints.: - . fy o e by m G

(R
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k. A statement of the immovative projects and initiatives implemented by the
Company or which were under development during 2018.

The company has established an internal innovation committee with the support of the
Chief Executive Officer. The committee established to facilitate the transformation of the
company toward the digitalization and implementing the industry’s globally accepted

best practices.

del=;
; | Takaful

£\

Mr. Khamis Mohamed
The Chairman Qf thé Boga

-

Date: 18/02/2019

amis Buharoon Alshamsi
rd of Directors Company Official Seal
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