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Drake & Scull

1.0 Company’s Governance Practices

DSI PJSC is committed to the highest level of corporate governance, and has
derived its values from a system which integrates ethics, corporate integrity and
leading and compliant practices. Transparency, fairness, disclosure and
accountability have been central to the working of the company, its management
and Board of Directors.
The Corporate Governance framework takes into account the principles
espoused and standards set by the Securities & Commodities Authority (SCA),
Dubai Financial Market (DFM) and Commercial Companies Law Federal Law No
(8) of 1984 in setting the direction and requirements for Drake & Scull.
The company has applied the Ministerial Resolution No. (518) of 2009 issued by
the Minister of Economy pertaining to Corporate Governance Regulations and
institutive disciplinary Standards in conjunction with the Company’s Articles of
Association.
DSI's commitment to good Corporate Governance practices predates the laws
and mandates of the Securities and Commodities Authority (SCA).
* Establishment of a Nomination & Remuneration and Audit Committees.
¢ Confirmations on Declaration of Independence by Board Members
(copy as follows) as per SCA approved template
e Establishment of an Internal Controls Framework and an independent
body namely the Internal Controls Department reporting directly to the
Board of Directors via the Audit Committee
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Additionally the following documents were developed to ensure compliance with AN GGy glad o5 A8 galt il sy SalSH AS L3N Jliiel e oSTEL AU gl g el I daLayy
the Governance Regulations.
e Corporate Governance Manual. IS il Aa g k] ool ) uiS @
¢ Audit Committee Charter. Sl BEN sl e o
» Nomination and Remuneration Committee Charter. IS LN P PRI [ T I TN

¢ Internal Control Department Charter LN AE e el e e

» Company Secretary Policies and Procedures(Ongoing) (2skill a3) A4S JAN 45 S Glel jalg cluls @

* Employees are able to access all manuals, polices & procedures . www.drakescull.net <l e U4 e Olubdl o3a o ¢ MY S ) e area Sy @
through DSI's intranet www.drakescull.net. Moreover employees are

o . - . Yl A @Yl o Galea Al e £ il 3
encouraged to report incidents of misappropriation, non-compliances or S S OS] SVl S Solsa A e £ Gle il Gy o oad oy o B3e

fraudulent acts through email governance@drakescull.com & D) governance@drakescull.com SNyl A e Ol sl al
compliance@drakescull.com and/or by calling the dedicated hotline

009714 8112345, 0097148112345 caludi Lali 4 compliance@drakescull.com
- a4 * LAN -
2.0 The Company Transactions A8 il cilalad 2.0
There are no transactions occurred with any parties for the Company in the year 2017 ple (g <l hal (51 ae 38 5l C0Malad (gl 20 0 Y

2011.
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Signature of the Declaration of Independence by Board Members

1. Ivor Goldsmith
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2. Jamal Al Nuaimi
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3. Khalaf Al Dhahiri

Drake & Scull

Drakie& Scull
it 301 el guiae 1)

gwl&‘é,\;\a__\)dng..dd,uiw‘él,(,_,;_,j,!\_-.t;)sl?_\g_ést__uu;lg,mui)ai
@u@mwwcﬁnkLug\z;,s._.,d,‘@Jésvxwwldxasﬂxusa,;\,amnsﬁyu
EAT. B PE L CA U Mol WA,y A, e .
e %65 Aad Lo sana o8 LT 2328 3 5lat 2lgs (i y AW Spalall S gl Aidal i
.Aﬁ‘he-_":-ﬁl%‘:‘iﬂ'—J)‘lﬁb\‘é‘ﬂjiuﬁ&ﬁ)‘@é‘)tﬁﬂ‘:‘sﬂ‘&wb
el be pesadllan, o e ADEY Uia il be an 5 Y il i Ls
_@ﬁsv\@uvdxfaﬂgwﬂu_uﬁmhiéﬂm.s,.m -
O st o AS 520 LA a3 520t Jlael o585 A8 50 558l Ut e i w

RVTES S PVL IRV R
wibe o L A sall Cal R e g S35 580 e Apatf Claas 3 gde Dl 5ad yud =

Mo Al 5ty
O TS 108 RIS 3l g o 5 3 ngS W o Ciladaiall ol B ta VRS e o @
N Aast et il LY dal T3S 20 e Jy i
d_.,!:\s).:naa_;_dulw)w:@gmn@wél s Gl ga o cae Un ye 2ol
.wﬁsyla‘Mld)ls.ﬂBJlﬁlbg)d|ql)LYl@¢l
- ASEE (%610) A A 520 ol (8 Uimgan b il 30 Sl Al dsy -
bty splaa s S gall dagl 5y el sl pllazll o8 ela Lo Lay alal ol 330WL ) 8 eatl LaS
SN (e 50 a3 it sl e gl o R e Alaial A3 LS ) aane palt
Al Al GaY

AU Slala GRS 20

Siaaa 513) ulina guae / Adiall

Eop JUaetds 55 a3 &l o /A

ake & Scull lntsrnational PISC w =
PO B S0P, Gt Lntag Ario Erwrwagn, Tk -57¢ 4 111 2300, Pax o871 4 B11 2305 %.:-5'
e

. Draé‘:uﬂ
£

& Ul s i

Or,

Annual Corporate Governance Report

Pg 7 of 52

s,

- gy

F.C Box: 65794, OuBAl, U.AE

i
f
.‘



4. Yousef Al Nowais
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3.0 Board of Directors Disclosure Alall (31081 (B B I (ulaa pliae) cdlalas 3.0

In practicing their duties, the Board of Directors and the employees should be gl slils ael sill 5 il il <) Tl pgdy ¢ pliple o cplalall g 3 51aY) Gudae 0580 o cang ¢ agilial s B jladl
fully aware of, and clearly understand all applicable laws, rules, and regulations )

_ _ ) < Oib sl Gl 22 O Sy A Sl e (38558 O oy g en 3 L SR (g |58 o Jal e
in order that they can comply with them under all circumstances. Any
advantages that may be presented to the employees’, opportunities for monetary Lo g 4S5l Lgaai 3l ALl pdliall Y ABLYL Bl e Al Alal gl agd Aalial a il
and non-monetary benefits in addition to the normal compensation paid by the

Company should be commensurate with the company's established code of el el By ¢ Sl Tal 5 oo o paclge Jod Coifosell iy ¢ Ay ol o s
ethics and conflict of interest policy. Therefore, the employees should fulfil their
job responsibilities diligently and in accordance with the principles of integrity,

fairness, and in conformity to the professional standards.

Director and Employee Trading: Directors and Employees may trade in DSI i &b ;3 38 55 agul (e Jghail 351aW1 (udaa slime | 5 cpils gall oKy 150y oudaa sliac) 5 il gall J ghas
PJSC’s shares under restricted conditions. They must notify the Securities and  J sl J& 48,80 L5 Su el AL 51,59 A el agle Cua oSl Uil N3 (e (S15 § 0 G S

Commodities Authority and the Company Secretary prior to entering into a trade
in DSI's shares.

Applicants undertaking insider trade are required to advise DSI Management — agills Alla) 45 o (o3 i gl U8 S o ey 50 38,55 o) pte] Cpllaall Jghaty alall il oia e
before or at the same time as lodgement of their applications with DFM for an (o1 5l a) Dol A ilS Lage cppalladll Jghail Sl 23 5 g g2l
insider trade no matter what the value of the trade (Buy or Seli).

DSl reserves the right to disallow or restrict a trade where it considers it is o a8 (o I gl o gl (he pgaia o cpallaall Lgyils ool clondl axe 3oy S o 6l 53 &S 45 Jadias
reasonably probable that unpublished price-sensitive information relating to the O (Sany sgenll 5 Al JU gl 1 IS o & 5338 5 Jlee b dilete Ll 2 glae Jay ol S8
DSl business could be exploited. peell A8 gl Al o

——ey
e —
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DSl has the right to impose restrictions for periods during which no insider trade el gl g 20850 5510195 jlay) Gudae Lgd Qa8 83 gf 8 (e S 2l Bl 0 A 5 Jadiag
will be allowed by Board of Directors and the Executive Management. Any such AVl RO P P S P O 35 T &t sl om e Ldasl A8 gall o
restrictions shall be approved in writing by the Chairman and the Chief Executive

Officer of DSI.

Before trading, the applicant (Board or, Executive Management member) and/or w8 agle el Ledan g fadass 55 (L2555 10Y1 3 oY) Galae & piae) llall axia o o Jhaly cadi )8
his/her broker is required to submit the Trade Entry Validation Request to DFM (el (29 Gsw g Gilg Sl ) Jsdall A Sla Ll

seeking approval.

Once approved by DFM, the applicant will have seven (7) business days to 259 2l (7) Aaaw J0a Y gl o i of il o o el o 3881 gally Ul 23 (3 g o 58 Lenic

execute the trade.

DFM does not allow Insider trading fifteen days (15) before the date of $ i @l N a8 o )15 U Logy (15) 3 ke Gued 5 jidl Cpatlnall gl b S o G eanny Y
submission of quarterly reporting to DFM and (10) Ten Working days prior to the e e Glad i Cla i daga cilaghea (g Dl U pl g0 U (10) 5d 5 Ml (2o (3 sl (ol
announcement of any significant information which effects the share price by Aunlie dn e Gioal Ao Lo gleall S Jla 5 ) cagul

way of an increase or decrease in value, unless the information came about as

a result of a sudden adventitious events.

Upon executing the Insider Trade, DFM publishes on its website name of the o ISl g aguall 2o 5 Jglaill gy 455 A< L8N i (Il 0 G gm p s cCpalladll Jgls 2t )
Company, date of trade, numbers of shares and price upon which it was traded. Az palall g S ol

In accordance with DFM requirements all trading undertaken by Board members  Juall (23 (3 su gl oy L3 51Y1 5 5 510%1 Gulae U e Y hall 88 o) el a0 (5 g bl B

and_ Executive Managgment Is required to be reported to DFM on an annual A0 a3 V3] el iy yhay ) g L

basis or where appropriate more regularly.

" Since May 2009, the company monitors the trading transactions for the il e AU A 00 8 aWT Gulas elime ) Y 5h e 4y 5 all 481 ,adl 2009 T s e il m
Board of Directors periodically, using a system, which has been purchased
from the DFM.

There are no transactions for the Board of Directors or their first degree relatives 2011 ple A4S 80 A0 3145601 8 I ds ol e e 55 4131 Gudas sline Y ML gy

in The company shares for the year 2011.
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4.0 Composition of the Board of Directors

4.1 Composition:

Depicted below is the composition of the Board of Directors and Board
Committees for DSI during the year 2011:

Particulars \ si48) cidialll

(Executive/ Non
Executive)

1 Mr. Majed Saif Al Ghurair | \on-Executive Member

-

48 i) 503 Gadaa 855 4.0
Llw 4.1
2011 ple oA 501 Gudaa 4008 3131 J g2al) Oy

Other Board Representations
el gAY Gl g guna
Board/Committee
Committee Memberships

) Chairmanship
Ol 4y g "

- Chai -08-
Dol G aale i SN g irman 28-08-2008
. Executive Member
2 | Mr.Khaldoun R.S. Tabari . : Vice Chairman /CEO |  28-08-2008
okl aud ) G ala sl ST gume

S Mr. Yousef Al Nowais Non-Executive Member

Independent Member — Audit Committee

. Audit Committee 28-08-2008
O sill Caun sy ) ST e guinc Gl Zial — Jiise guine Gl 4
L Non-Executive Member Independent Member — Remuneration
4 Mr. Jamal Al Nuaimi - i - 15-03-2010
ol s e P B Remuneration Committee Committee

Sl 5 oy il Aiad — Jiiua g Gl 5 cland il diad

e e B

P £.p.0h QUL i JSa i &5 i |
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Non-Executive Member e
5 Mr. Khalaf Al Dhahiri Remuneration & Audit Committee 07-11-2010
wopall Cala all ST pe gune 5 S 5 clad il Al — (e guac
REETEEN
Non-Executive Member Non-Independent Member —
6 Mr. Talal Al Bahar L Remunerations Committee 28-08-2008
ol U sl Sl i gnc Al g cilad gl Al - e e gae
A Non-Executive Member Independent Member — Audit
7 Mr. Ivor Goldsmith L Committee 28-08-2008
el g a0 wull Sl e gulac GAxN Al — e gac
8 Mr. Saleh Muradweij Execulivs Membor = 28-08-2008
Tl e i il (ST gunc
9 Mr. Tawfik Abu Soud Executive Member s - 28-08-2008
dsmall gb (38 55 gl (ST gulac

Pg 12 of 52
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= 4.2 Statement of qualifications for the board members and their

3 Lold Al g Lo ol 2] palf 6 agosialiag Lw/{amd/azsﬂ/‘,_é,g.yﬁpJW/;usiamy olu 4.2

membership in public shareholding companies and their roles

Lol
in government bodies, regulatory and private
See below table i Jgasdl it
o= 7 - @ Sc_ | o = 8 s%_0 335
55513 (9E8_3.|%.-_ 283 | £ | 58383 s _ S5€859 -
. S5c33 |sESpdT|isiT 582 24 | 2wy | § SEEFE
Directors o= O 0.2 ki S0 2, B S =) = @ i E:E po 28x-19
. O =905 o cot- 8. o N o S X C = _ o) c ENO Qa9
el slize E29 53 2 S3-5F|5EYF | YURY ,5:] s 27 3 g"'?' BSEC'c:igi—
w6 &1¢ SEX-=-803=2 | 53 | 23 gE23 o Y 3E0BE 1= 4
S @ £ '3, m‘E“u_] i~ 7 di 6‘3 u-—,, 2 8‘50&‘“\3’.-
co 7 i o K z O ﬁj,
14yrs * 7 yrs (Non profit organization:
. : BA in Business . 8 yrs World Economic Forum)
Maggu?;': Al Administration 22 22 (Bl;?)um N/A (Mashreq N/A * 3 yrs (Government bodies:
AW e ale Jeel 3l o Centre) Bank) Dubai Economic Council &
ROT Dubai Statistic Centre)
Khaldoun R.
Tabari 255, Melagament 39 22 39 | NA N/A N/A N/A
gkl 1l ) o 5ala 7
Tawfiq Abu MBA Mechanical
Soud Eng. 27 17 16 N/A N/A N/A N/A
3.9’"""“.9“6:‘5_93 :twmg__:\SJh‘(;
BS Civil Engineering/
Saleh Muradweij | Master of Science in
253y s Civil Engineering 26 12 24 N/A N/A 3 N/A
A G Al il
An engineering
Ivor Goldsmith construction industry
Cnendsa i  professional 32 22 42 N/A N/A N/A N/A
SlelinY o s ""“"'*-'T“--uq e |
- e JUpplli 501 Jis i &
Drakg==scull
~ Urand o olii flcialiona) PJot.
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Yusuf Al Nowais BS o E?usmgss
o Administration 27 15 12 21 11 4 1
sl sy 5l o
Talal Al Bahr Bachelor Degree in
Business Studies 12 12 12 N/A N/A N/A 3
_);._J\ Dl 5ol @
(MBA)/ (BS)- Aviation
Jamal Al Nuaimi Management
il Jlaa 2l BN n.-a/d?-«si 30 9 9 N/A N/A 2 3 N/A
Okl
Advanced
Management
Khalaf Al Dhahiri | Program/ MBA/CPA/
PRI R Bachelors Degree in 15 15 N/A N/A 14 N/A N/A
“Accounting”
Slilbua 0 flaed 3 lal
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Drake & Scull

BODs membership in other PJS companies and their titles in any other
important entities (Governments and Private sectors)

Mr. Majid Saif Al Ghurair

Mr. Al Ghurair holds the title of Chief Executive Officer of Al Ghurair Private Company,
as well as Managing Director of Gulf Extrusions Co. and Arabian Can Industry and is
the President of Burjuman Centre LLC and Reef Mall. He was also a key member in
the formation of the Middle East Council of Shopping Centres and currently holds the
position of Chairman of the Council, as well as of the Dubai Shopping Malls Group.

He is also Chairman of Planet Pharmacies LLC and Dubai Wings, as well as a board
member of Amwal and Investcorp Bank B.S.C. Furthermore, Mr. Al Ghurair is a Board
Member in Government Bodies including the Dubai Statistics Centre, Dubai Economic
Council and Dubai Financial Support Fund and is an active member of international
organisations like the World Economic Forum and Young Global Leaders.

In addition to serving on the DSI board, Mr. Al Ghurair also serves as the Chairman of
Gulf Finance Corporation PJSC, and is a Board Member for Emaar Properties PJSC,
Mashreq Bank, and National Cement Company.

Mr. Yusuf Al-Nowais
He is currently the Chairman and Managing Director of Arab Development Company
as well as the Chairman, Vice Chairman and Member of the Board of several other
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Drake & Sculi

government and private institutions including Abu Dhabi Holding, Al Rayan Real
Estate, Technical Metal Industries (TMI), Al Maabar, Rotana Hotels & Real Estate
Investment Company. He is also an Honourary Member of the Al Ain Sports Club.

In addition to serving on the DSI board Mr. Al-Nowais is also a member of the board of
Al Dhafra Insurance Company, Sorouh Real Estate.

Mr. Jamal Saeed Saleh Al-Nuaimi
in 2008 — he was appointed General Manager of Etisalat, providing the company with
comprehensive leadership skills and direction for effective operations in the region.

In addition to his role on the DSI Board of Directors, Mr. Al-Nuaimi also serves as a
board member for several other companies — including the Abu Dhabi Tawteen

Council, A Jazeera Capital Sports Club and Siraj Islamic Financing.

Mr. Khalaf Sultan Al-Daheri

Mr. Al-Daheri has undertaken several roles within the Risk Management Division and
Corporate Credit Unit of the National Bank of Abu Dhabi (NBAD) and currently holds
the position of General Manager and Chief Risk Officer of NBAD.

He also serves as the Secretary to the Risk Management Committee and — in
conjunction with his position at NBAD ~ is also Chairman of a number of financial
institutions including Al Wathba Company for Central Services (AWCCS) and Abu
Dhabi National Islamic Finance (ADNIF), the Islamic finance subsidiary of NBAD. In
addition to his role on the DSI Board of Directors, Mr. Al-Daherj serves as a board
member for the Abu Dhabi Investment Company (ADIC).
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4.3. Board Members Remunerations for 2011* * 2011 plad 511 Gudaa plias) cililsa 4.3
It is the responsibility of the Nomination & Remuneration Committee to determine the - ke Y1 8 3Rl S g cilagd i diad U8 e 5L10Y) Galae elime Y cilESl LUV RV A
value of rewards for members of the Board of Directors taking into consideration the

following:-

) ) ' _ 2 e A she Ansi (e 51N alaa elime ) 3G €T 1 5 an cxlidl Adlall 31551 A cillbaig (
I Securities & Commodities Authority reqmrgments: The remuneration of board e @?, N e o0 3 s Uy g pe. o Tl o fg; Lif ;S b c__s;jn e § Lij )‘
members shall be a percentage of net profit. Moreover, the Company may pay G5 Al daasd Bl Jleely o iy g Aeals T3 gen Jiy 4 disd &) B Jaxy gumall Sl S 13 Alime ) (e
ancillary expenses or fees or a monthly salary in the amount fixed by the board ASEN B ol Galae gmaS Apalall ALl
of directors to any member if such a member works in any committee, exerts
special efforts or undertakes additional duties for the Company beyond his/her
normal duties as a member of the board of directors of the company.

- 33 (A A 315 5Y1 G5 g cilillaia (i
. Dubai Securities Market requirements. e DI O (ii)

JSus af ey ol il AU (i
HI. Drake & Scull's Articles of Association. i et (i)
. Y O oy YA mea By Cus 1984 Al 8 ) sasiall Ay pall il LY b Ay el IS L3N ) 66 (jy

IV. " UAE Commercial Companies Law # 8 of 1984. In all cases, the remunerations 8 Y ) @i GL,S:\Z y i[smejuy| prad 2uy :L“ il e %10)‘;15 s"jwf L ;L::‘, ;i)ﬁ-}éa (m))l
of board members may not exceed ten percent (10%) of net profits, having ) ) Opelisddl e JL) Uil ) 00 %5 e

deducted Depreciation, reserve and distribution of a dividend of at least five
percent (5%) of capital to shareholders.

G (o Alilas (5 AT US55 U8 o il #1 0ty il e o) jadip ol paall de giadl | gadi S S (V)

V. Level of fees paid to Directors, Non Executive Directors and Independent 3l 5 aanl
Directors by other companies of similar size and stature ' .
VI. The proposed BOD remunerations for the year 2011 are as follows: (S a 2011 alad da Gl 5,0Y) Gulae sline§ ety (vi)
AED 200,000 for board member (Independent and non-independent only) (8 (plfiane aall g Cliiaall) elise S0 28 50 200,000 &hse
AED 250,000 for Chairman for the Board B Gelae a8 3 250,000 @l
VII. There is no Bonus for the Board members for the year 2011 2011 o Ce 350Y1 Gadan shac il aa gy Y (vii)
*BOD remunerations shall be determined and confirmed during the Sl e (B oBal) ) jRall Lpa geal) dmaadl (A (ulaall pline s/ 4l s sand aiu*
General Assembly to be held in April 2012 2012
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4.4. Board Meetings 2011 2011l udaad) Cilclaial 4.4
BOD Meetings Number Date Absent
1 02 February, 2011 Mr. Yousef Al Nowais
2011 82 O gl Cous gy gl
Mr. Majid Al Ghurair
soad) aale il
Mr. Ivor Goldsmith
P 06 March, 2011 Cucudlge st aull
2011 o)W 6 Mr. Jamal Al Nuaimi
il Jlaa gl
Mr. Yousef Al Nowais
ousill gy auull
3 01 May, 2011 Mr. Talal Al Baher
2011 s 1 Sl U3
Mr. Khalaf al Dhaheri
woalall ald aull
Mr. Tawfiqg Abu Saud
4 11 August, 2011 ageadl 5 58 55 Al
2011 Gsbue ) 11 Mr. Ivor Goldsmith

Mr. Jamal Al Nuaimi

il Jlea !
5 14 Novembgr, 2011 Mr. Talal Al Baher
2011 »aé i 14 ol g3 i
Mr. Majid Al Ghurair
2ol aale )
Mr. Jamal Al Nuaimi
6 21 December, 2011 i)l Jlaa gl
2011 rewn 21 Mr. Khalaf al Dhaheri
oalall syl
Mr. Ivor Goldsmith
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Drake & Scull

4.5 Responsibilities delegated to Executive Management:

since 2010, the following roles and responsibilities have been delegated to the

Executive Management of DSI PJSC with a limited authority to manage the day to day

activities:

GENERAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE
PRESENTS that DRAKE & SCULL
INTERNATIONAL PJSC, a public joint
stock company. duly incorporated under the
laws of the United Arab Emirates
(hereinafier rcferred to as “the Company or
DSI PISC™) hereby constitules and appoints
by Mr. Khaldoun R. Tabari a Jordanian
national and holder of passport number
1056416 as Chief Executive Officer of the
Company, to perform in the name of the
Company and on its behalf all or any of the
following acts and things:

To register and record this Power of
Atiorney in the proper Offices or
Registries in the United Arab Emirates
and to do cverything necessary for
authenticating and giving full effect to
this Power of Attomney:

2, To transact, manage, carry on and do
all  business matlers and things
requisite and necessary or in any
matter connected with or having
reference to the business and affairs of
the Company’s operations in the
United Arab Emirates and elsewhere
inclusive of the activities of the main
office and all present and future
branches and for such purposes 10
negotiate, sign and perform all
agreements, transactions.
correspondence,  arrangements  and
dealings with third parties and all other
activities related to the corporate
objects of the Company;
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To represent the Company, either
directly or by way of delegation,
before all government ministries,
departments, institutions and official
badies in the UAE whether federal or
local, including but not limited to, the
Ministry of Economy, the relevant
Departments of Economic
Development, Municipalities,
Chambers of Commerce and Industry.
the Ministty of Labour, the
Immigration Departments, the Police
and Traffic Departments and such
other local and federal government
departments as are  necessary,
desirable or convenient in connection
with  the Company’s business
activities in the United Arab Emirates;

To represent the Company before all
government departments and other
official bodies outside the UAE:

To prepare, submit and follow all
such applications and procedures as
shall be necessary for the purposes of:

a. renewing the registration of the
Company annually with the
appropriate government bodies;

b. obtaining, renewing and
cancelling all such entry permits
for employment, visit and transit
visas, work permits and
residence permits as may be
required for non-UAE personnel
employed by the Company or
whose presence in the UAE may
from time to time be deemed
necessary or desirable for the
purpose of the Company’s
business;
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¢.  obtaining, renewing and
cancelling all permits, licences,
and authorizations as may be
required from the Police and
Traffic Departments in relation
to the ownership and operation
of  wvehicles, plant and
equipment; and

Jointly with the Chairman, 1o open and
close accounts with such bank(s) for
the Company:

to enter into partnership and/or
incorporate new  subsidiaries and
branches of the Company, inside and
outside the United Arab Emirates and
appoint managers and grand them the
necessary  powers (0 rup the
Companies and/or Branches and to
open and close all related accounts
with any bank(s) for the purpose of the
company ‘s business in accordance
with the Authority Matrix and agreed
Bank Mandates

Solely to operate such bank(s) for the
purpose of the Company’s business
and, as the signatory on behalf of the
Company (jointly with others or by
delegation of authority to others, as per
company policy), in the Company’s
name to draw. issue. accept and
endorse all such cheques, drafis,
promissory notes. bills of exchange
and other negotiable instruments as he
may deem necessary or desj rable in the
normal course of the Company's
business:

To receive any and all monies or
property which may be due to the
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Company for any reason whatever, to
grant discounts, to compromise any
amounts due, to give receipts and
releases on behalf of the Company;

Solely (by delegation of authority as
per company policy), to give corporate
guarantees, performance guarantees,
third party indemnities, borrow or
obtain loans, any credit facilities by

way of loans, overdraft, letters of
credit, letters of guarantee, bonds,
Cross Corporate guaranlees,

checks/bills, discounting facilities in
the name of the company, against such
securities as may be required by the
bank(s) including by way of pledge.
charge, lien or mortgage of any
properties and assets and to execute
and register all documents in the
favour of the bank(s), as he may in his
absolute discretion think necessary or
desirable for the conduct of the
Company’s business and to sign all
such documents as shall be required of
the Company in the aforesaid
connection.

To purchase or take on leases for
residential, business and other
premises and facilities for the business
of the Company, on such terms and
conditions, as he deems fit, including
offering guarantees and doing
everything which may be necessary for
these purposes, and acquire all forms
of movable and immovable property
(collectively “Company Property™) as
he shall in his sole discretion think
necessary or desirable for the purposes
of the Company;

N elhac), as ,al W ABatig O85a
_)_ei.nq‘)._hgb\i‘l_,s‘_):\’\_,t;\\.@gﬁﬂc.h_,
FAS,AN e s

e SlaDlea slad oan gag) 1o ite ALl
NEE IS T PR EURR TN L T

cebal s Gilibaiayg Lo Cilblas i,
e Jsomally SN i Llal iy gas
G—ob O Aolal) CDead A, Gyl
Slslad 5 oy 23S0 e Canaly i g il
St all g Sballas o )
pad Clagad s A gl dases gal) Slilaizall
BIsY) e RS iy L el fisua
[EW U8 e Uislae s La3Y (5080 Lay Zallalt
S il o e 055 Lo lld 3 Lay al ya
EY oGl e, 0 TSP EER R ]!
AAS Ja iy 5 asaty Jsewal s ol lie
o LS - ajbadlly @il llial casiaall
505Y Llia o Lglle Galal o (s
e CIan el mren auisiy ASLAN Jee
G Loy Bl Lagh AS 00 (40 Ay 5lkaa ) 4S5
fa 382

A ety Al cliaadl Slasial Sl el
e il (385l il e la e,
Loy Bplia Wl (A Ty 2, 3 gally 2S00
O3S (25 IS dedy Sililacs clae] ol 3
Eer Sl Gl 89V oa ) Ly ylha
E L PN R S T IR R O |
LBy ol LS (ASLa) clShad LaaYLy)
o e Lolio f Ljllae alal o

€4S 20

PNy 2ilp

lJ-A_-._n -
el
Notary Funiie

p—— 3 =
DUBA COuRTg

-11

T DT T .,

e s

Dra cull
% Drake & Scull Intamational PJSC

.U 0K G5/ 0%, UGB AL U A.E

Annual Corporate Governance Report

Pg 22 of 52

L £.p.0% QU 38U i) S o 8l 0 |

|




12.

13.

14.

15.

To sell, exchange, surrender, mortgage,
pledge, charge, lease or otherwise
dispose of any part of the Company
Property for such consideration and
subject to such other terms and
conditions as he shall in his sole
discretion think appropriate;

To demand and enforce payment of all
debts owed to the Company, to
institute and defend legal (and arbitral)
proceedings in the Company’s name
(at all procedural stages), to settle such
proceedings on such terms as he shall
in his absolute discretion think
reasonable (or to abandon the same)
and to instruct lawyers, accountants
and other experts in the aforesaid
connection pursuant to Article 58 of
the UAE Civil Procedures Law as
amended;

To place insurance against any and all
risks in respect of the real and personal
property of the Company and in case
of destruction damage or loss. file
claims with the insurers, receive the
respective indemnifications and
proceeds, and issue the necessary
receipts and releases;

To engage and dismiss employees on

behalf of the Company, fix their
salaries and other conditions of
employment, determine their job
descriptions, supervise their

performance, amend or terminate their
employment and settle their
entitlements, and to appoint agents and
representatives to act on behalf of the
Company, granting them the necessary
powers of attorney and to revoke the
same, signing all papers which may be
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necessary;

16.  To deal with all matters relating 1o the Abas A Eldal L, 41 A als o Salazll 16

protection of the Clompany’s .. . - == .

trademarks and all other intellectual A AS A A alad Ay leal bt
property rights, including the SAS Laga 5 AW AL <an augray 3_saa
registration thereof with the relevant - CEN .
authorities  within the UAE and . Vs Ea A 8 Lar cledanka
elsewhere, and do all things, which Baalall Ay el S oL YW Jada dana o)

may be necessary or desirable for the FEEERR I sy e i, L2

defence and protection of  the

trademarks. copyrights, patents and/or A ledl SlaBal Aglan y o E8all dusal

the commercial/industrial property ol S /s £ 538N Silel PP (Bsia
the Company:
£AS L0 Aslal e liiall JRalaal Ao

17. To represent the Company in any court & pSas e 5l ZeSa. 4 alal A5 an s .17
or tribunal of the United Arab Emirates . I 0 saat 2 _
or any other international arbitration ea—Sa3 Aba gl Sl samnal Ay el oY
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while the remainder of the debt Sl 3 saall g a5 &, lma g n gay
remains unpaid, claim forgery, accept .. - R sl o X
or reject a judge, arbitrator or expert; = i ) o S e
accept or reject a genuine offer. or Sl s JLmaVE G e 5 elal, Sl Ags,
undertake any and all other action for S - Saall 5 2Ll alall f e a_t
which  the law  requires special T T
authorization: pladll 5l Sda ase e S Dy el_ualdl
wtaE S s A Cilelay dals, =h

FOMAN Can gy Gals i i

N

6

o
€408 Uyt g a |
Trake s SCUll International P4SC ,

P.O Boux: 65794, duBAlL U.a.E
—-——-ﬂ——"-_u.__lt\-:

Pg 24 of 52

Annual Corporate Governance Report



18. To appoint legal advisors. advocates
and consultants to act on behalfl of the
Company and to represent the interests
of the Company as Decfendant, Plaintift
or interested party in any action or casc

before  the  First  Instance Courts,
Appeal Courts, Federal Supreme
Court, Court of Cassation. Shari’a

Court, Shari’a Appeal Court and the
Shari’a Supremec Court and any other
divisions of any court, forum of
arbitration or tribunal whether inside or
outside the United Arab Emirates
pursuant to Adrticle 58 of the UAE
Civil Procedures [Law as amended:;

19. To do and/or execute without
restrictions all or any acts or things that
may be required to cnable the
Company to carry on its business in
Dubai and elsewhere inside or outside
the United Arab Emirates and
generally to do all such acts and things
as fully and effectively to all intents
and purposes as the Company itself
could do:

20. To exccute, sign, enter into.
acknowledge and perform all such
documents. deceds, agreements. acts
and things as shall bc¢ necessary or
desirable in relation to any of the
aforementioned powers; and

21. 7To buy companies or buy any shares of
any of the companies incorporated in
the United Arab Emirates or outside in
the name of the Company and on its
behalf, and to sell and assign any of the
shares owned by the Company in the
subsidiary companies and to take
decision to increase or decrease the
Capital of any of thc companics in
which the Company owns shares in it,
or to issue a decision on bchalf of the
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22.

23.

24.

Company to wind up or liquidate any
company that the Company is owning
shares in and to amend the Articles of
Association of the Subsidiary
Companies in a way he deems
appropriate and to take all necessary
procedures, and to sign all agreements.
decisions and necessary addenda to
execute such decisions before all
competent authorities in the United
Arab Emirates or outside, this includes
without limitation the Notary Public,
the Dubai Municipality and Ministry of
Economy, Dubai Chamber of
Commerce and Industry and all local
and federal Departments:;

To attend the General Assembly of any
company  and to  represent the
Company for the General Assembly of
any company in which the Company is
a partner owning shares and has the
right of voting and authorizing others
to attend the general meeting of the
companies stated above and voting in
it;

To sign any documents as may be
required for establishing a company
and/or Branches or the cancellation of
a license in which the Company is a
partner or an owner of the company
inside and Outside the United Arab
Emirates, and to take all procedures
and sign all documents and contracts
necessary to execute the above in front
of all competent parties in the United
Arab Emirates or outside including
without limitations, the Notary Public,
Dubai Municipality, Ministry of
Economy and Dubai Chamber of
Commerce and Industry.

To from time to time as necessary or
desirable for the proper conduct of the
Company’s affairs, delegate by written
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authorization all or some of the
aforesaid powers (o such person or
persons, and on such lerms, as he shall
in his absolute discretion determine to
be appropriate.

AND IT IS HEREBY declared:

(i) The undersigned Chairman of the
Board of the Company hereby ratifies
and confirms whatsoever he shall do or
purport to do by virtue of this Power of
Attorney, including whatsoever shall
be done pursuant hereto between the
time of its revocation and the time
when such revocation becomes known
to him.

(ii) The undersigned Chairman of the
Board of the hereby authorizes and
empowers Mr. Al Tabari to confirm
this Power of Attorney and to register
and record the same in accordance with
the laws, usages and procedures of the
Emirate of Dubai together with any
other Emirate or authorities inside or
outside the United Arab Emirates.

(iii) This Power of Attorney shall in all
respects  be  governed by  and
interpreted in accordance with the laws
ol the United Arab Emirates.

IN WITHNESS WHEREOF this Power of
Attorney has been duly executed on the day
and year first above written.

Mr. Majid Saif Ahmed Al Ghurair
Chairman
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4.6 Detailed statement of executives and their date of joining with indicative financial

remuneration.

Drake & Scull

Ol e peia Gl o5 pedilda 59 48 52l (8 il cpila ol LS plady Sl gl 4.6

Company
P
Khaldoun R. S : : ,
Tabari 20-Jan-g | Chief Executive Officer | Corporate | 44 44 g
. sl a1 il sl
L__S_)-\H‘ LJJ-\"; = -
. . Chief Corporate Affairs
zena jaan | 3.Dec-03 Officer Comorete, | 60,000.00
i G A Gpps e | ST
. . DSWP
Tawfiq Sufian 1-Nov- Managing Director Holding
T.Abusoud . . . 120,000.00
sy o G5 g3 1999 g2l el il el ) de gana
BLToS daall 5 sleal JSu
. . . DSC Holding
Sa'ehj\",uzi"’e” 1-Jan-05 | ManagingDirector | ' %o | 120,000.00
GINBY Gt 2 el I
Michael John Chief Commercial Corporate
Salmon 7-Oct-08 Officer s | 75:800.00
O salls JSile sl (g adll padll et &
Osama Osman - .
Chief Finance Officer Corporate
Hamdan 17-Apr-10 - . - 100,000.00
oA, 3 L gl i) Sl
Mahmoud Al Managina Director DSD Holding
Khoshman 1-Apr-11 - <3l [100,000.00
djzactis Sypema gt Je Yy plail
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Drake & Scull

5.0 External Auditors

DS| appointed PwC* as external auditors to undertake audit of financial
statements for FY 2011. During the year 2011, the professional fees that were
charged for external audit services amounted to AED 1,250,000.

This is to confirm that we didn't assign any technical, administrative or
consultation services or works in connection with PwC assumed duties that may
affect its decisions and independence or any services or works that, in the
discretion of the Authority, may not be rendered, in particular:-

1) Any other accounting services or works in connection with accounting records

and financial statements, excluding routine accounting services that may be
rendered by the auditor to a subsidiary of the Company

2) Design or application of any information systems if they can have a material
effect on financial information or relevant control systems. Satisfaction of
these conditions shall be verified by the Audit Committee.

3) Provision of any internal audit services or works by means of subcontracting.

4)  Provision of any assessment or valuation services or works of the Company
during performing or taking part in the audit.

5)  Provision of any administrative services or works or employment services for
the Company's financial management human resources or administrative
positions, starting from heads of divisions as well as higher and lower
administrative or supervisory positions.

6) Provision of any stock brokerage services or works.

7) Provision of any legal services or expertise, excluding assistance in
connection with a lawsuit before courts

@JL&J‘ ééd.di 50

plo NS (GEEN " oS Gusla Sigs Ol 2 3S58 2011 ple JNA g ok S il iS5 e w
G leasd I el o 3 (1,250,000) ilse g 52011

st o) lass g ol 4LDE 1 G5 Glo 555 o (Sadl (o ) oa AN Fadl alee o Alisia
a5 Bidhem 588 (o (S e

Laladl laaall plindy ¢ ALl Ll 5 Lusdacdll el Josti Jlac ! 5 Adas cilaad (g} -1
il IS 80 FEadl Lgathy O Sy 3 iy
) 5 Al e glaall e ngale Al (56 ) 8 1S 1 Slaslan alss g} Bubad o) areai -2
Gl Ainl g8 (e ale G o o 3 138 (g W) ALaie 5 phases Aaki)
OBl e 4giliia Jlaet o) ol B3l i gl s -3
éﬁﬁl@.«a@&i}.&d! Jl\;l&ﬂ‘ JLAS)&”LS‘);‘ Alac ‘5| Jﬂ.ﬁ:\h j(‘:.‘:‘g:‘-“ QLA_I:.UA(_;\H.\I) -4

Ao il gl ol A ,80 AL 8 )M Cagls gl ilasa ) Jlee (gh o &y oW et e gl i -5

SRV ABEYY 5 & oyl Gl gl ALYl ol (e 5l

el dghaill lasd e gl i -6
Ji 4 gl Shaasa el me Joad 53l 020 Lusall Y (Y Opanadie o) 43 gilE Cilaad gl ol -7
OlaStaall

<y -“‘!"‘ﬁ——eu—._,_u_:“n‘_
“-"*fa-_:‘._.'

Py G et -
E-prcid L g 4 € f
Orala g o J

Annual Corporate Governance Report

Pg 30 of 52

S "iernational pJSo !

P.Q Box; 65794, DUBAL .4 E




Drake & Sculi

“Brief about PwC: 1S Cagkh ST g g Gal e o BALF

PwC is one of the world’s largest providers of assurance, tax, auditing and business bl (B il pall g bl 38505 &y LIS cilexdll (53530 ST e sanly A LusS Gusle fiss Gl AS L
consulting services. PwC is creating value that makes a real difference to a client's A ; = e e ) o
business is intrinsic to the PwC audit. buand Fanl e b (on dpanll el Uiin 1 8 Cunnd ilinn B S Gagla s ol GBS
The foundation of the service they deliver is the natural blend of compliance and saghy Amalpall Gy GATN Lagle Guld ol by Ay JEY G0 ornh e aetbens Gulud
value. They are experts in the application of audit methodology and audit techniques . 3 ) . e e

and use their expertise to bring precision and economy to their clients' audits. They ¢ ¢& G5sal Gubiudl o Qoo pedlee Sl daaljal SLaBYly Ball G o6 s lasiud,

use their knowledge of each client, .together with their position as trusted advisor, to pefabiing g rendl el o ulily Lo ) 038 gy agidlec
match their approach and their solutions to their client's needs. i— ) A
For more information, please visit the website http://www.pwe.com/m1/en/countries/index.jhtml :a8sall 5543 ela i e shaall (ya 33 al

http://www.pwc.com/m1/en/countries/index.ihtml
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6.0 Audit Committee

Internal Audit Committee Composition Table
Mr. Yousef Al Nowais : Chairman

Mr. Khalaf Al Dhaheri : Member

Mr. Ivor Goldsmith : Member

Drake-&-Scull
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Drake & Scull

Responsibilities of the Audit Committee

it shall develop and apply the policy for contracting with external auditors and make a
report to the board of directors to set forth the issues in respect of which an action
shall be adopted together with recommendations on necessary to-be-adopted steps;

it shall follow up and oversee the independence and objectivity of the external auditor
and hold discussions with the external auditor on the nature, scope and efficiency of
auditing pursuant to approved audit standards;

it shall oversee the integrity of and review the Company's financial statements and
annual, semiannual and quarterly reports in the course of its operations during the
year and shall, in particular, focus on:

e any changes of accounting policies and practices;

* highlighting matters that are subject to the management's judgment;
* material amendments emerging out of auditing;

e Assumption of the Company’s going concern;

» adherence to the accounting criteria set by the Authority; and

» adherence to listing and disclosure rules as well as other financial reporting
legal requirements;

it shall coordinate with the board of directors, the executive management and the
financial manager or the manager assuming the same duties in the company in order
to duly fulfill its duties. The Committee shall hold a meeting with the company's
external auditor at least once per annum;

it shall consider any outstanding unconventional issues that are or have to be
reflected in these reports and accounts and shall pay necessary attention to any
issues raised by the financial manager of the Company, the manager assuming the
same duties, the compliance officer or the external auditor;

it shall review the Company's financial control, internal control and risk management
systems;
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Drake & Scull

it shall discuss the internal control system with management and make sure that it
fulfills its duty to develop an effective internal control system;

it shall consider findings of main investigations into internal control issues to be
assigned thereto by the board of directors or at the initiative of the Committee upon
the approval of the board of directors;

it shall ensure coordination between internal and external auditors, ensure availability
of necessary resources for internal audit body, review and control the efficiency of this
body;

it shall review the Company's financial and accounting policies and procedures;

it shall review the mission and action plan of the external auditor and any material
inquiries raised by the auditor to the management in respect of accounting records,
financial accounts or control systems, respond thereto and approve the same;

it shall make sure that the board of directors responds on a timely basis to inquiries
and material issues raised in the external auditor's mission;

it shall develop rules that enable the employees of the Company to secretly report any
potential violations in financial reports, internal control or other issues and adequate
steps to conduct independent, fair investigations into these violations:

it shall oversee the scope of the Company's compliance with its code of conduct;

it shall ensure application of rules of operation in connection with their duties and
powers assigned thereto by the board of directors.

it shall make a report to the board of directors on the issues set in this clause; and

it shall consider any other issues as the board of directors may determine.
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7.0 Nomination & Remuneration Committee

Nomination and Remuneration Committee Composition Table
Mr. Jamal Al Nuaimi : Chairman
Mr. Talal Al Bahar : Member

Mr. Khalaf Al Dhaheri : Member
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Drake & Scull

Responsibilities of the Nomination & Remuneration Committee Al 5 a1l Adal il g e

To continuously ensure the independence of the Independent Members. ate JC0 it leac Y AL e SN
2. To prepare the policy pertinent to the reward of the remunerations, privileges,

Liac by Aalall casl g Mg 51 gadl s Ll el g colESAY miay dalall duuudl slae] 2
incentives and salaries to the Members of the Company's Board of Directors F ) 3l Ayl LS S ’ )

and the employees thereof, and to review the same on annual basis; the Cre 38T of Aaall) e ¢ sim JS0 Lginal e g clgd calaladl 3 48 530 3 o) Lulaa
Committee shall also ensure that the remunerations and the privileges granted : R T s S . .7 ¥
to the high executive Management of the company is rational and o1y iy Mgt RS- el il PP st Ll s o
proportionate with the performance of the Company. As Ll
3. To determine the company needs of qualified staff both in the levels of the il gl g Llell il 50 (6 stne e LSl (e 38, cilalial i 3
higher executive Management as well as the employees, and the criteria for
selecting the same. o8 LA a5
4. To set the policy related to the human resources and training in the Company gk A1 ya 5 4S5 Al 8y pailly Ay, 3l sl A alall Al ae) 4
and monitor the implementation of the same, as well as to review the same on
annual basis. (S5 S Lginal ya g

5. Arrange and follow up on the procedures pertaining to the proposal for the il 8 5 (38T Lay 3 laY) udae 4y guanl e il Aalall clel jaY) Aaylia a5
membership in the Board of Directors in accordance with the provisions of the

_ , o _ N BB RYSRIN garall dadaily
applicable laws, regulations and the provisions of this Decision. S A pislslerd J
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Drake & Scull

8.0 Internal Control auldlal 448 411 8.0

Purpose oy

=i Cangs dalaali A3 U A8 gl ()5S o cams
A Company shall apply a precise internal control system that aims to:- ol e ®s M e G 3 058 ol

a. develop an assessment of the Company's risk management means and A (A eladll 85} el jal s gl i gy ]
measures,

b. verify sound application of governance rules, pbr g3 o Lgd A gall ae ) 8 Gulad L

c. verification of compliance by the Company and its employees with applicable e s Lo gl Sl g Ry it il Sl Lo Culoll s A3 25 0 il e

laws, regulations and resolutions that govern its operations, as well as internal sl el ¥l Slulpalls lebee

procedures and policies
d. review of financial information that is forwarded to the Company's senior Al il gl s (g8 pasindt il A 80 L 5 Y e e 1 AL il anl g L
management and used for drafting financial statements.

Duties & Authorities badal g algalf

1. Annual Review for the following:- Al bl &gl dead el 1
~tle L8 g Loy A1 6,0 yalic 1.1

1-1 basic control elements, including:- AL 111

s s o o
1 Ll 3l
1-1-3  risk management; coblaLls 113
A<M 3 a8 g A M hla F PN 350 Y1 sl dal pall i il Ml
12 changes that take place since the last annual review has been conducted to the <=~ 235 S ll Jhladl ey apls e 5 a1 &y iyl 30 Sl 3 i 1.2

o - N Lol Al 5 Ldlee§ 8 b paaal) daiuyt
nature and extent of major risks and the Company's ability to respond to changes of i s Lot (o il Aoy
operations and external environment;

ol i Aalalall 48 0 Al halaall e 5V dae e 3 peionad) A0S ) e g1y 5l
1-3-scope and nature of ongoing control by the board of directors over risks, internal Cufiall ol dey &y N oLy SR o I Gl 50 ARy G013
control system and external auditors' operations; D
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Drake & Sculi

1-4 frequency of reporting to the board or the board committees on the results of control
to enable the board to assess the position of internal control in the Company and
efficiency of risk management;

1-6 detected weaknesses and shortcomings of the control system or unexpected
emergencies that have materially affected or may materially affect the performance
or financial position of the Company; and

1-6 Efficiency of the Company's operations in respect of financial reporting and
adherence to listing and disclosure rules.

2. Prepare draft for the Annual Corporate Governance report that demonstrates the
scope of a Company's compliance with the internal control system during the report
covered duration. And submitted to the Board of Directors for accreditation
Such disclosure shall cover:

- the mechanism of operation of the Company's internal control department;

- the procedure that the Company has adopted to determine, asses and manage
considerable risks;

- any additional information to assist understand operations of the Company's risk
management and internal control system;

- anacknowledgment by the board of directors confirming responsibility of the
board for the application, review and efficiency of the Company's internal control
system;

- the procedure that the Company has adopted to review the efficiency of the
internal control system; and

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

AS 8 A TG0 s s (e 43S A5 Dol gy 4l el 300y 2c 1.4
- ohladh s i) dgllai

o 85 dadgidll e 45Ul Cagpall of LBLEASH a9 A A8 0 Hlki 3 il of LAY s 1.5
ASE L aa g g e e nen JSE i of (S

gl W) e g 2l g AL Ly S olael Akt AS LN Cillec dlai 1.6
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Structure

Internal Control is an independent Department reporting directly to the Board of Directors
through the Internal Audit Committee & administratively to the CEO as shown below

Drake & Scull

Board of Directors

CEO

1 Sr. Intemal Auditor

—————

Audit Committee

Corporate Internal Control

Director

Lulglf

3 siatall Al Aaad IS e 5 il BJ‘JW‘UA@“ 2 Aliioe 5 jlab Aalatall 48 )l 5 o
Ll pain e 98 Lo s g cglgéﬂ| ol G lal

—
|

Corporate Intemal Audit

Manager

r ‘ IT Audit Specialist

|

(

Internat Auditor ‘

Corporate Compliance
Officer
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Drake & Scull

Internal Control Director L3 LS 4 e
Muhammad Khalid Mustafa Ahas A daaa

Our Internal Control Director has been trained with KPMG in the tenet of Internal &> , bkl 3l 3 ‘i‘lsfﬂj Al g bl o oa gl (0 (S o SN daa il «QL‘“ Gl
Audit, corporate governance & risk advisory with combined experience of over e dae Cua Jan W1 (3 i) Aihaia b il gius 7 Lgia ¢ Alall Jlaall 8 sl 9ot 10 e T8 pa oy
10 years in industry and practice, of which 7 years are spent in the middle east AaSsall (b el Dl g Adaall S Ll 5 5000 5 Cilpial) Saanie S LN e g al By gl apasi

advising a mix of leading multinationals and large scale local businesses on 5 )yl g ol Haal el i 5y guitall an®ig o Jalall 58l Cails o 5 ool e oLl
matters of Governance. Hespecializes in setting up and managing Internal Audit B D iy cgtalall Gl il 3 o)y oL 'S 3

Functions, advising on capacity building and conducting Enterprise wide Risk -5 & 358 G2l Gy o cdaallall (0 38 5 g 5301 dlage iS5 gy jLiall jlalis

Assessments. His last assignment was with a state owned corporation, Dubai Alall 0 Gl sal dpbaiiyl LUl dle daadladl 1 3l ge Sll3 3 Ley S 20 (g Gl
World, with audit responsibilities spanning across a wide portfolio of companies 1 e 5 Al v dae (bl P & O e ¢ dhadllall
including DPW, EZW, DDW, PCFC, P&O ferries, Gazeley, Dubai Maritime City i )

amongst others.

See BOD conformation - as follows
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Drafe&Scull

—
OSMAN HASSAN YOUSTF ABURUT e e e
SWORN LECAL TRANSLATOR =5 &
Drake and Scull International P J S C
Declaration of Abiding of the Company with the lnternat Covitrol System by the IS a5y Crge
Board of Directors ~
& & ob Jhgal A Jdoa ol Wy 0
Ve Board (D s ool Drowe and! S International i-. S0, O hereby Jec are that
the Compary, z2miacs 9y the tollowing Intermal Contrat reqorem nts of the Securties
and Commeuies Autnorty  Corporate Governance Gode  onisteral Resolution A4S .30 5 ol Iaa a8 o L)
] g call® ol i
Number (518} of 2008 Concerning the Gritena of Governance ind the Stanoards for S
institutional Dsciph e’ ._!'\.\l\ :L.nlﬁ‘)l\ (‘””- A5 i) 155,
«  Internal Audit
The copas s e the arog nonour - Group | teroat Audi . . . R = B L
Der e ent md Comphance Gl ol g 1 o pe B 08 JUEsAUAY Yl a1 B3 500 alaa s e
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Drake & Scull

B & Seurdl

Th =~ apany s 1 he process of finalizing its risk based nternal avds; pian and
ns coUster whica wi'l form part of i1s review proceduras to faciitate its risk
mio L ozrmeni proc SUS

= int nul Control Measures
As coof its mteinzl control processes the Audit Committee on oehall of the

Bo o sl be revicwing, on an angomg basis with the assistance of 1s internal

au partment the internal control environment inclucing the nternal audit
re te recommendations and management comments ti mreupon
I rieet! the extcinal auditors on an ongomng basis o review audit findings
af ocommendations . The Awdit Committee further brefs the Board on a
r > basis abouw any matters 1nat deem should be bros ght to the attention of
1 covd
C. i T AD0E DS haw = penaltic:s ar strictures imposed
or of SCA or any reguintory = onty, on any maltter related 10
o than th =lated (o our share trading suspension
w2 il y {(sCee S Lo lhe conpany s governance orocedures
re ¢ thesectficaion of any »attan's as they anse
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Drake & Sculi

9.0 Details of Non- Compliance of 2011 by the Company Lgiadles 4885 2011 ale VA L5 yall cililiaal) 9.0

During the year 2011, DSI PJSC has not incurred any penalties neither were any, s s s . . ce e il 2 T e
strictures imposed on the company by ESCA or any statutory authority, on any matterin > e On e gl olo 855598 Aol gl o1 s Bl 1,531 B U 0 el 61 5800 255
relation to capital markets. There has been only one non-compliance noted during the s3al 5 Agjlaa p2e Al fae (JLl
year in relation to the Board meeting.Additionally, have only one case of noncompliance

related to Board meetings

Non-Compliance:- time gap between the third, fourth and fifth meeting exceeded two Gt Gm SS a5 il 5 g A £ LnY) (r Jumlilh a8 S - o el Ll

months.
Corrective Action:- Annual Board meetings schedule has been developed and circulated ol slime an o day 58 235 5101 Galae il Laia gl U dee o — amaill o) Yl
to all Board Members and head of compliance. B g iga g
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Drake & Scull

10.0 SOCIAL RESPONSIBILITY

In October 2011, DSI established the Drake and Scull foundation, a new entity which
is now responsible for the initiation, funding and organization of programs dedicated
to improving the lives of underprivileged sections of the society.

The foundation will create and foster public service campaigns to reach out and help
communities in need of healthcare, education, housing and nutrition across the
region.

The vision of the foundation is to catalyze efforts to make a real difference in our
communities, by providing basic needs like food, clothing, education and medical
assistance for disadvantaged people, in the Middle East, Asia and Africa.

The underlying moral of the foundation is “Give Back”. Our objective is to align our
business operations with social values and to promote socially responsible business
practices that contribute to the enhancement of the overall welfare of our surrounding
communities.

Social divides are growing and we hope we that the foundation will pave the way for
continuous contribution and collaborative efforts between regional companies to
address these human challenges and to making a real difference in shaping
tomorrow’s future and building a safe and healthy environment for generations to
come.

DSl not only aspires to become an international leader in the construction industry but
also an active company and the spearhead in serving needy communities in the
region.

Corporate Social Responsibility is fundamental to DSI’s culture and core values. As
part of our everyday operations we make sustainability commitments to our clients,
shareholders, employees and the society in every country in which we operate.

These commitments mean we must perform to the highest standards of good

(rlaall adanall Blatt A8yl Lghdat Al dpelaia¥l g dpint) Lalaad) 10.0
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Drake & Scull

governance and ethics; provide products and services that meet the ever rising
expectations of our clients and business partners; attract and retain quality
employees; provide meaningful support in our communities; and improve the social
and environmental impacts of our business practices and those of our suppliers and
subcontractors.

The Board has two standing commitiees, audit and remuneration. An executive
management committee has been established composed of the senior executive
management chaired by the CEO. The committee develops strategies and policies for
recommendation to the board and implements approved strategies. The remuneration
committee, comprises of majority independent non-executive directors and, when
needed, the Head of HR, oversees executive remuneration. }t also oversees human
resource issues, incentive and benefits plans and succession planning. The audit
committee, comprising of independent non-executive directors, the external auditor,
and when needed internal auditors, supervises the appointment of auditors, and
assesses all audits and risk management systems. We also have an internal control
department that reports directly to the board on both operational and financial audits.

Sustainability

DSl has obligations not just to its shareholders but also to its stakeholders, society,
and the environment. Our sustainability philosophy is a logical evolution of our lean
quality initiatives, which are focused on eliminating waste and redundancy. Our
objective is to constantly look for ways in which we can improve our green
credentials. We:

* Purchase green products from our suppliers Reduce waste and recycle and
reuse materials at every opportunity

* Reduce our electrical energy consumption

e Design distribution routes to minimize fuel consumption

e Encourage car pooling and responsible business travel

e Repair rather than throw away whenever possible
Capture recycling data reports and cost savings documentation

» Target a zero paper document management tools
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Drake & Scull

We have a dedicated Quality, Health & Safety, and Environment (QHSE) department sl daaily juleall Gllss 3habiall and Ol 58 damy 8 Al 5 LSl y Al 5 33 5all o ik s Ligal 3 g

that reviews, maintains and implements QHSE policies across all divisions in line with . . . . . = N A e A . . e
. s ) . - . Agigall dasall g 4Dl g Al aslall | dddai, e Cpdaizae Liagl as s 3\ TP
strict international standards and regulations, while promoting a positive health and - = S 3 JE Ge oo ) Ol IS O B s S o

safety culture. We are also accredited with 1ISO 14001 & ASHAS 18001 since the .2010 ¢le 3 [ISO 14001 & ASHAS 18001 <ilalgil
year 2010
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11.0 General Information

Drake & Scull

Summary for average share price (MAX /Min) during 2011/month

dale cilagiea 11,0
Al Aill JA (e (ol e o) 3sull 3 A8 g rw ol

2011 alal

Jan

Feb

Mar

Apr

May

Jun

Jul

Aug

Sep

Oct

Nov

Dec

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

1.13 1 0.98

1.16 | 0.90

1.09 | 0.84

1111 1.03

1.07 | 0.99

1.04 | 0.94

1.00 | 0.92

0.96 | 0.85

0.88 | 0.82

0.84 | 0.75

0.85|0.76

0.86 | 0.76

Summary of share price (MAX /Min) at the end of each month of 2011

28 IS A (B (D (05 D e f) Bl (8 AS LA apas sma Ol
2011 plall 1Ll didl s

31 Jan

28 Feb

31 Mar

30 Apr

31 May

30 Jun

31 Jul

31 Aug

30 Sep

31 Oct

30 Nov

31 Dec

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

Max | Min

1.04 | 0.98

0.99 | 0.89

1.08 | 1.06

1.06 | 1.03

1.04 | 1.01

0.97 | 0.94

0.94 | 0.92

0.86 | 0.85

0.82 | 0.80

0.83| 0.82

0.80 | 0.79

0.79 | 0.77
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Drake & Scull lntstnativiia: 257 |
P.O Box: 65794, DUBA;, U.AE. ;
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Drake=8-Scull

Comparative statement of performance for the company's stock with the &u:gj\ e g (,L,j\ Gl e o A< 53l agd Coal o 5‘}[1__' Ol

market index and general index of the sector in which the company

48yl 4] ‘543.\3 L..glﬂ\

belongs
OPEN PRICE CLOSING PRICE PREV. CLOSING CHANGE HIGH LOwW
Value %
1.03 0.790 1.04 0.250 Y 2404 1.16 0.750
BEST BUY BEST SELL 52 HIGH 52 LOW
PRICE Volume PRICE Volume
0.790 50,000 0790 64,110 1.16 0.750
LAST TRADE NUMBER of TRADES Volume Value
Date PRICE Volume
Dec 29, 11 01:59 PM 0.790 50,000 26,383 2,110,539,262 2,089,129,795.05
DAILY SUMMARY
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Drake & Scull

DFM Dubai Financial Market

g.\Ldi @ B

OPEN PRICE

1.53

BEST BUY
PRICE

0.840

LAST TRADE
Date

Dec 29, 11 01:59 PM

DAILY SUMMARY

CLOSING PRICE

0.840

Volume
37.000

PRICE
0.840

PREV. CLOSING CHANGE HIGH
Value Y%
151 0.670 ¥ 4437 1.55
BEST SELL 52 HIGH
PRICE Volume
0.840 260,922 204
NUMBER of TRADES Volume
Volume
70,000 34,710 1,986,228,796
B — = EA U
SOCnCnn
~.
‘\f‘/\* ,,,,, .
) W SR
8 o et prtooood
& Hl-/L vwﬂ*’“‘-—*—*‘\f A
E‘ 1 h\"'hv_\,f"—w SOOI
-E N—
g SO
< CD00nn0
b It
2111 1443511 264511 7i8i 191041

Low

0.830

52 LOW

0.830
Value

2,464,832,181.81

e
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Drake & Scull Internationai PJSC
P.O Box: 65794, DUBAI, U.A.E.
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Drake & Scull

Real-estate and Construction Industry

<_5JL'M| M‘JQ\JJM‘ QISJﬁgaJJLaA

Annual Corporate Governance Report

Historical Indices Performance For Realestate Show Realestate j n
PREVIOUS INDEX HIGH LOW CURRENT INDEX CHANGE
PRICE Date PRICE Date Value %
3,051.43 3,158.16 Jan 4, 11 10:49 AM 2,048.85 Mar 3, 11 12:58 PM 2,352.58 2052 = 0.88
INDEX
\t \ r»". h NN 'x;"l ' 4
T i -
| _.-;l- L L'..,
21 14535111 2655511 7811 194011
Closing Price of 2009 3,563.56 Closing Price of 2010 3,054.64
Closing Price of 2011 2,352.58 Closing Price of 2012 3,150.82
. e
| £ ercidusanm g o]
I| & Drake & Scull Infernationai PJSC
| [ SOOI E5/88, DUBAl LA E, i
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Drake & Scull

Distribution of ownership of equity as of 29.12.2011 (individuals, companies, (< , & ‘J\ﬂ\) 2011/12/29 & S (paalwdl 4 Sk s Ol

governments) classified as follows: local, Gulf, Arab, and foreign. (_,,_u;\} (e seadd (dae 1 Ul gaill e ddiias (Wle Sa
Nationals GCC Arab Foreigners Total
Ol 5 Osb—=ll e s J g0 e sl g sanall

elal
42.55% 11.30% 29.13% 17.02% 100%
Statement of shareholders who own 5% or more of the company's capital A< Al Jw u&b O Jjgi Ji %5 O sSlay Al Cpealusalls
e KRT Il Limited 83l || (S5 ) (S AL
e KRT 3 Limited 33 gaaall []] (S )V S A4S 4%
e Khaldoun R. Tabari b Al gl Al

e HSBC Private Bank (Suisse) SA, Geneva ualdll (™ ol C_n\ 3 pas

Major activity in 2011 2011 Abdl JMA A8 il Cdalia Al &y g el Salaalyt b
1. Acquisitions of ICC PENEA g (PN | P - LR PER S, |
2. Establishment of DSI Egypt e JS0 At el A LE s 2
3. Establishment of DSI Algeria el JS6 ol & jhas s wij 3
4. Establishment of DSC Qatar Sl el i JS Al @l 50 A8 35 b o4
j y E.p.08 JUsdlai 7 0 Y O
Dr-:f-— =scull

M |
d
] = Drake & Scull Inlernationai PISC I
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