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Directors’ Report

The directors have pleasure in presenting their annual report on the affairs of Great Nigeria Insurance
PLC (“the Company” or " GNI PLC") and subsidiary (the Group) together with the audited financial
statements and the auditor's report for the year ended 31 December 2015.

Legal form and principal activity:

The Company was incorporated in Nigeria as a private limited liability company on 28th February 1960
as a wholly owned subsidiary of Odu'a Investment Company Limited, to transact insurance business as
a composite insurer, until September 2005 when; Global Fleet Group bought the majority shares. With
the divestment of the shares held by the Global Fleet Group and sale of substantial part of the holdings
of Odu'a Investment Company Limited to Wema Assets Management Limited in September 2006, it
became a member of the Wema Bank Plc Group. In line with the Central Bank of Nigeria (CBN) guidelines
to banks in Nigeria, Wema Bank Plc divested from the Company effective November 2013 and sold its
controlling shares to a consortium of investors.

On 4 July, 2013, the Company acquired 97.5% ordinary shares of GNI Healthcare Limited formally known
as GAMMA Health Limited. GNI Healthcare Limited was incorporated as a private limited liability company
on 24 July, 2012 and its principal activity involves provision of basic and supplemental health
maintenance and treatment services.

The financial results of the subsidiary have been consolidated in these financial statements from the
date that the Company started exercising control over the subsidiary.

Operating results:
The highlights of the Group's and Company’s operating results for the year ended 31 December 2015

were as follows:

Group Group Company Company

2015 2014 2015 2014

N'000 N'000 N'000 N'000

Gross premium written 3,115:620 2,791,128 3,022,321 2,731,967

Profit/(loss) before taxation 249,549 (60,566) 283,467 (67,952)

Income tax 276,987 (34,934) 254,960 (33,744)

Profit after taxation 526,536 (95,500) 538,427 (101,696)

Transfer to statutory contingency reserve (124,324) (57,489) (124,324) (62,239)

Transfer to retained earnings 402,212 (152,989) 414,103 (163,935)

Shareholders' funds 5,886,648 5:;296.313 5,881,840 5,318,378
Basic earnings/(loss) per share (k) 13.76 (2.50) 14.07 (2.66)




Directors and their interests:

Name

Mr. Olatokunbo Talabi
Mrs. Cecilia O. Osipitan
Mr. Rotimi Olukorede
Mrs. Roselyn Ulaeto
Bade Aluko

Mrs. Foluso Onabowale
James Kayode Naiyeju
Dapo Otunla

Archbishop Felix Alaba Job

Mr. Olugbenga Awosode
Mr. Akin Ajayi

Mrs. Abimbola Onakomaiya
Mr. Shamusideen kareem

Units of
Ordinary
Shares Held

55,000,000
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The directors who served during the year were as follows:

Designation
Chairman

Managing Director/CEO
Executive Director
Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director

According to the register of members as at 31 December 2015, the following shareholders held 5% or
more of the issued share capital of the Company during the year:

Shareholders

Wema Asset Management Limited
Odu'a Investment Company Limited

Others
Total
Share range

n o= 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 50,000
50,001 - 100,000
100,001 - 500,000
500,001 - 1,000,000
1,000,001 - 5,000,000
5,000,001 - 10,000,000
10,000,001 - 50,000,000
50,000,001 - 100,000,000

Total

100,000,001 and above

%o

No of shares shareholding

2,870,614,035 75
344,473,684 9
612,397,661 16
3,827,485,380 100
2015
Percentage

No of of No of Percentage
shareholders shareholders holdings of holdings
1,641 30.43% 1,490,849 0.04%
2,125 39.40% 6,445,914 0.17%
639 11.85% 5,942,476 0.16%
535 9.92% 15,276,758 0.40%
143 2.65% 12,809,738 0.33%
199 3.69% 54,502,393 1.42%
47 0.87% 42,395,788 1.11%
41 0.76% 106,677,430 2.79%
10 0.19% 76,116,260 1.99%
9 0.17% 221,265,680 5.78%
2 0.04% 165,809,935 4.33%
2 0.04% 3,118,752,159 81.48%
5,393 100% 3,827,485,380 100%
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2014
Percentage

No of of No of Percentage
Share range shareholders shareholders holdings of holdings
1 = 1,000 1,641 30.43% 1,490,849 0.04%
1,001 - 5,000 2,125 39.40% 6,445,914 0.17%
5,001 - 10,000 639 11.85% 5,942,476 0.16%
10,001 - 50,000 535 9.92% 15,276,758 0.40%
50,001 - 100,000 143 2.65% 12,809,738 0.33%
100,001 - 500,000 199 3.69% 54,502,393 1.42%
500,001 - 1,000,000 47 0.87% 42,395,788 1.11%
1,000,001 - 5,000,000 41 0.76% 106,677,430 2.79%
5,000,001 - 10,000,000 10 0.19% 76,116,260 1.99%
10,000,00 - 50,000,000 9 0.17% 221,265,680 5.78%
50,000,001 - 100,000,00 2 0.04% 165,809,935 4.33%
100,000,001 and above 2 0.04% 3,118,752,159 81.48%
Total 5,393 100% 3,827,485,380 100%

Acquisition of own shares:

The Company did not acquire any of its own shares during the year ended 31 December 2015 (2014:
Nil).

Directors' interests in contracts:

In accordance with section 277 of the Companies and Allied Matters Act of Nigeria, none of the directors
have notified the Company of any declarable interest in contracts deliberated by the Company during
the year.

Property, plant and equipment:

Information relating to changes in property, plant and equipment is given in Note 15 to the financial
statements.

Donations and charitable gifts:
Donation was made to non-political and charitable organisations during the year as follows:

Non-political and charitable organisations:

N
Sponsorship of NAIPCO's end of the year party 50,000
2015 XMAS Concert of Wesley School 93,600
Insurance Golf tournament 100,000
Sponsorship of 47th CIIN Conference - August 2015 300,000
Maintenance of the General Secretariat, LOME and Nigerian National Bureau 323,992

867,592
Employment of disabled persons:

The Group operates a non-discriminatory policy in the consideration of applications for employment,
including those received from disabled persons. The Group’s policy is that the most qualified and
experienced persons are recruited for appropriate job levels irrespective of an applicant’s state of origin,
ethnicity, religion or physical condition.
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In the event of any employee becoming disabled in the course of employment, the Group is in a position
to arrange appropriate training to ensure the continuous employment of such a person without
subjecting him/her to any disadvantage in his/her career development. Currently, the Group has no
persons on its staff list with physical disability.

Health, safety and welfare of employees:

The Group maintains business premises designed with a view to guaranteeing the safety and healthy
living conditions of its employees and customers alike. Employees are adequately insured against
occupational and other hazards.

Employee involvement and training:

The Group encourages participation of employees in arriving at decisions in respect of matters affecting
their well-being. Towards this end, the Group provides opportunities where employees deliberate on
issues affecting the Group and employee interests, with a view to making inputs to decisions thereon.
The Group places a high premium on the development of its manpower. Consequently, the Group
sponsored its employees for various training courses both locally and overseas in the year under review.

Events after year end:

There are no events after the reporting year which could have a material effect on the state of affairs of
the Group as at 31 December, 2015 and the profit for the year ended that have not been adequately
provided for and/or disclosed.

Auditors:

In accordance with Section 357(2) of the Companies and Allied Matters Act of Nigeria, Messrs Akintola
Williams Deloitte have indicated their willingness to continue in office as auditors.

BY ORDER OF THE BOARD

Mrs. Abiola Mosuro
FRC/2012/NBA/00000000608
Company Secretary

GNI Complex

8, Omo-Osagie Street

Off Awolowo Road

Ikoyi

Lagos

20 October, 2016
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Corporate Governance Report

The Company

The company was incorporated in Nigeria as a private limited liability company on 28 February, 1960 as
a wholly owned subsidiary of Odu’a Investment Company Limited, until September, 2005 when the
Global Fleet Group bought the majority shares. With the divestment of the Global Fleet Group and sale
of substantial part of the holdings of Odu‘a Investment Company Limited to Wema Asset Management
Limited in September, 2006 it became a member of Wema Bank Plc Group. Wema Asset Management
Limited divested from the company in 2013 through Management Buy Out. However the regulatory
procedures for the divestment have not been concluded as at date.

Consequent to this, the current major shareholders are still:

¢ Wema Asset Management Limited
¢ Odu’a Investment Company Limited

The principal business activities of the company include the provision of risk underwriting and related
financial services in life and non-life insurance business to both corporate and individual customers.

Vision

“To be the insurance company of choice for keeping promises to stakeholders”
Mission

“Giving you peace of mind by keeping our promises”

Business Philosophy

The company’s business philosophy includes:

Professionalism

Passion for Customers

Team Spirit

Precision

Empathy
Innovation

Background of the assignment

In February 2009, the National Insurance Commission (NAICOM) and the Securities & Exchange
Commission in January 2011 respectively issued a code of Good Corporate Governance for the Insurance
Industry in Nigeria (“the NAICOM Code”) and all public companies in Nigeria (“the SEC Code”),
mandating them to perform an annual review/appraisal of their Boards of Directors by an external
consultants to ensure excellent performance. In its commitment to good corporate governance best
practices and the NAICOM and SEC Codes, the Board of Directors of GNI (‘the Board’) commissioned
PROSEC Corporate & Business Services Limited ("PROSEC") to carry out Board Appraisal for the financial
year ended 31 December, 2015.

Our assignment of evaluating the performance of the Board of Directors of the Company was based on
Global Best Practices and in accordance with the provisions of the Codes of Corporate Governance. The
assignment also involves evaluation of the structure and composition, responsibilities, processes and
relationships of the Board of Directors for the financial year ended December 31, 2015 as well as
compliance with regulatory requirements. Our report on the assignment is based on the spot
assessment, examination, analysis and review of relevant documents. The report is also based on the
quantitative analysis of self-assessment questionnaires and interviews with the Directors and key
management staff. However, few of the non-executive Directors could not be interviewed but sent their
responses on the questionnaires sent to them. The Chairman of the company has resigned and the Board
has not appointed a new substantive Chairman.
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The Board of Directors is responsible to the shareholders for creating and delivering sustainable
shareholders’ value through its oversight functions. The Board has a formal charter as required which
covers policies regarding Board memberships and composition, Board procedures, conduct of directors,
risk management, remuneration, Board evaluation and induction. The Board of Directors at the time of
this report is made up of ten (10) members comprising eight (8) Non-Executive and two (2) Executive
Directors including the Managing Director/CEQ. This is in line with international best practice, which
stipulates the number of non-executive directors should be more than that of executive directors. The
Chairman of the Board who is a non-executive Director and Managing Director/CEQ are separate
individuals and the Chairman has no executive responsibilities in the Company in compliance with the
Codes of Corporate Governance.

The Chairman leads the Board to ensure that it operates effectively and fully discharges its legal and
regulatory responsibilities. Non-Executive Directors have been operating in such a way that their
executive independence has not been impaired. Non-executive Directors based on their breadth and
depth of knowledge and experience are able to challenge, monitor and approve the strategic policies
recommended by management.

The principal role of the Chairman of the Board is to manage and to provide leadership to the Board of
Directors of the company. The Chairman is accountable to the Board and acts as a direct liaison between
the Board and the management of the Company, through the Chief Executive Officer (CEQ).

The Chairman acts as the communicator for Board decisions, where appropriate. The concept of
separation of the role of the Chairman from that of the CEO implies that the Chairman should be
independent from management and free from any interest and any business or other relationship that
could interfere with the Chairman’s independent judgement other than interests resulting from Company
shareholdings and remuneration.

Mr. Tokunbo Talabi resigned as a Director and Chairman of the company on June 30, 2015. Archbishop
Alaba Job was appointed the acting Chairman of the company. Similarly, Mrs. Foluso Onabowale also
resigned from the Board.

The Managing Director/CEO, ably assisted by the Executive Directors and other top management
constitute the Executive Management Committee. The Committee is saddled with the responsibilities of
the day to day management of the affairs of the Company in accordance with agreed laid down
guidelines. The Executive Management Committee is responsible and accountable to the Board of
Directors for the implementation of the resolutions of the Board including but not limited to the approved
strategies and policies.

The Managing Director / CEQ is responsible for leading the development and execution of the Company’s
long-term strategy with a view to creating sustainable shareholder value. The mandate of the CEO is to
manage the day-to-day operations of the company and ensure that operations are consistent with the
policies developed by the Board of Directors and are carried out effectively. The CEQ’s leadership role
also entails being ultimately responsible for all day-to-day management decisions and for implementing
the Company’s long- and short-term plans. The CEO acts as a direct liaison between the Board and
management of the Company and communicates to the Board on behalf of the management. The CEO
also communicates on behalf of the Company to shareholders, employees, Government authorities,
other stakeholders and the public.

Mr. Rotimi Olukorede who was an Executive Director, Retail & Micro Insurance resigned on April 20,
2015. Messrs Akintola Olusola Ajayi and Shamusideen Kareem were appointed Non-executive Directors
representing Insurance Resoury and Consultancy Services Limited during the year. Mrs. Abimbola Mercy
Onakomaiya was appointed an Independent Director during the year. All the appointments followed the
approved procedures for appointment of Directors.
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The current composition of the Board of Directors is as follows:

Directors
Felix Alaba Job
James Naiyeju
Bade Aluko
Dapo Otunla

Olugbenga Awosode
Akintola Olusola Ajayi
Shamusideen Kareem
Abimbola Mercy Onakomaiya
Cecilia Osipitan (Mrs.)
Roselyn Ulaeto (Mrs.)

Designation
Acting Chairman

Non-Exec.
Non-Exec.
Non-Exec.
Non-Exec.
Non-Exec.
Non-Exec.
Independent Director

Director
Director
Director
Director
Director
Director

Managing Director/CEQO
Executive Director

The Board committees were reconstituted during the year and the names of the Directors and their
committee membership are presented below:

Name of Director

Role

Committees

Governance

Felix Alaba

Non-Executive Director

Cecilia Osipitan

Managing Director

Roselyn Ulaeto

Executive Director

James Naiyeju

Non-Executive Director

Bade Aluko

Non-Executive Director

Dapo Otunla

Non-Executive Director

Olugbenga Awosode

Non-Executive Director

Akintola O. Ajayi

Non-Executive Director

Abimbola Onakomaiya

Independent Director

Ke

Member
Chairman

Finance &
Investment

General
Purpose

Risk Mgt
&
Compliance

Audit
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Board of Directors Meetings’ Attendance

Meetings held 1 2 3 4
Names 12-Mar-15 30-Jun-15 8-0ct-15 | 3-Dec-15
Olatokunbo Talabi Vv Vv N/A N/A
James Naiyeju v X X v
Bade Aluko v v v v
Felix Alaba Job v v v Vv
Foluso Onabowale v \'A NA N/A
Dapo Otunla v \'4 X v
Ougbenga Awosode v v v vV
Cecilia Osipitan (Mrs.) v Vv v Vv
Rotimi Olukorede vV N/A N/A N/A
Roselyn Ulaeto (Mrs.) vV v v v
Akintola Olusola Ajayi N/A N/A N/A v
Abimbola Onakomaiya N/A N/A N/A v
Shamsideen Kareem N/A N/A N/A v
[ Key: [V - Present [ x - Absent |

10
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BOARD COMMITTEES

GOVERNANCE COMMITTEE

The Committee met four (4) times during the year. The responsibilities of the Committee as provided in
the committee charter are as follows:

« Reviewing the company’s disclosure and insider trading policies and similar policies & practices as
required;

+ Assessing the effectiveness of the Board as a whole including any committee as well as discussing the

contribution of individual members;

Considering issues of management succession;

Assessing the performance of the CEO;

Periodically assessing the company’s governance;

Considering and approving proposals by the Board to engage outside advisors on behalf of the Board

as a whole or on behalf of the independent directors of the Board,

Proposing new nominees for appointment to the Board where applicable;

Recommending to the Board resignation or removal of directors where their current or past conduct

is or has been improper or liable to adversely affect the company or its reputation;

e Orientation of new Directors and providing continuing education for existing directors.

L

Committee Meetings’ attendance

Meetings held 1 2 3 4
Names 11-Mar-15 29-Jun-15 7-Oct-15 2-Dec-15
Felix Alaba Job v v v v
Bade Aluko v v v v
Foluso Onabowale (Mrs.) Vv v N/A N/A
James Kayode Naiyeju Vv X X v
Olugbenga Awosode v Vv v v
Bimbo Onakomaiya N/A N/A N/A Vv

[ Key: | v - Present | x - Absent |

RISK MANAGEMENT & COMPLIANCE COMMITTEE

Committee Meetings’ attendance
Meetings held 1 2 3 4
Names 11-Mar-15 26-Jun-15 7-0Oct-15 2-Dec-15
Bade Aluko v v V v
Felix Alaba Job Vv Vv Vv v
Foluso Onabowale (Mrs) 34 v N/A N/A
Otunla Dapo X v X v
Cecilia Osipitan (Mrs) v Vv VvV v
Rotimi Olukorede v N/A N/A N/A
Roselyne Ulaeto (Mrs) Vv v v vV
Akin Ajayi N/A N/A N/A v

[ Key: | v - Present | X - Absent |

11
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FINANCE & INVESTMENT COMMITTEE

The basic responsibilities of Finance & Investment Committee are:

Review policies and strategies for financing of the Company’s capital, including issuance and
management of debt, common and preferred stock and such other capital instrument as the company
shall consider or utilise.

Provide oversight of the Company's financial condition, including their assets, capital, surplus and
liabilities to ensure that the Company's assets, capital, surplus and liabilities are within the limits
prescribed by the Board and the applicable law.

Review policies and strategies for investing the Company’s assets for investment return, including
the purchase, sale and management of bonds, mortgages, investment in real estate, and such other
investment instruments as the Company shall consider or utilize.

Develop an investment strategy for the Company and each Subsidiary.

Review and analyze possible investment opportunities for the Company and periodically to
recommend potentially advantageous investments to the Board for approval in accordance with
applicable law.

Maintain a full record of each investment recommended to the Board and the rationale behind such
recommendation, and to provide such record to the Board as applicable, for inclusion in the minutes
and proceedings of the Board.

Analyse and evaluate any market or industry trends or changes with respect to lines of business of
the Company and to recommend potentially advantageous changes or modifications to such lines of
business to the Board as applicable.

Carry out additional functions and adopt additional policies and procedures as may be appropriate in
light of changing business, legislative, regulatory, legal or other conditions.

Carry out any other responsibilities and duties delegated to it by the Board of Directors from time to
time in relation to the purpose of the Committee.

Have authority to retain external legal, accounting or other advisors as deemed appropriate in the
performance of its duties, including the authority to approve the fees payable to such advisors and
any other terms of engagement.

Work through a subcommittee by delegation of any responsibility the Committee deemed appropriate
to delegate at its discretion.

Perform a review and evaluation, at least annually, of the performance of the Committee and its
members, including reviewing the compliance of the Committee with this Charter.

Review and reassess, at least annually, the adequacy of this Charter and recommend to the Board of
Directors any improvements to this Charter that the Committee considers necessary or valuable

Committee Meetings’ attendance

Meetings held 1 2 3 4
Names 10-Jan-15 26-Jun-15 6-0Oct-15 1-Dec-15
Foluso O. Onabowale vV Vv N/A N/A
Bade Aluko Vv N4 v v
Felix Alaba Job v v v X
Otunla Dapo vV Vv X Vv
Olugbenga Awosode vV vV v Vv
Cecilia Osipitan V4 vV vV v
Roselyn Ulaeto N/A N/A N/A v
Rotimi Olukorede R N/A N/A N/A
Akin Ajayi N/A N/A N/A v
Key: | v - Present ] X - Absent

12
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GENERAL PURPOSE COMMITTEE

The responsibilities of the committee are:

Develop and recommend for Board considerations; policies and plans for employees’ selection,
recruitment, evaluation and succession.

Develop and oversee policies and program for talent acquisition, deployment and development.
Recommend to the Board salary and compensation levels including fringe benefits for all levels of
staff.

Review the company’s operating performance relative to the bonus and incentive programmes.
Ensure that Company’s remuneration arrangements support the strategic aims of the business and
enable the recruitment, motivation and retention of senior executives while complying with the
requirements of regulatory and governance bodies, satisfying the expectations of shareholders and
remaining consistent with the expectations of the wider employee population.

Assess the effectiveness of the Company’s Remuneration Policy, including remuneration structure,
retention and termination policies for staff.

Review and make recommendations to the Board on the structure of remuneration paid by the
Company to third parties.

Recommend to the Board policies, the form and content of employees codes of conduct and ethical
practices as well as monitoring the implementation, operation and effectiveness of such codes.
Overseeing the investigation of any alleged breaches of the codes other than breaches regarding
financial matters.

Consult with and support the Audit Committee with respect to the establishment of (a) procedures
for receipt, retention and treatment of complaints regarding the Company's accounting, internal
controls and auditing matters; and (b) procedures for the confidential, anonymous submission by
employees of concerns regarding questionable accounting or auditing matters.

Receive any report or complaints concerning actual or threatened retaliatory actions against
employees for filing complaints or making reports concerning violation of the company’s code of
conduct and ethical practices.

Act and advise the Board on all matters of estate acquisition, development or disposal as well as the
efficient utilisation of estate and other physical resources, in the delivery of the Company’s strategies
and mission.

Review and make recommendations for appointment of service providers.

Advise on all matters of health and safety and equality and diversity policy and procedure.

Have oversight of the Company’s major external operations including the administration of the
Company’s wholly-owned companies and the governance oversight of the Company’s participation
in associated major ventures.

Review and approve consulting arrangements outside the scope of authority granted to the Managing
Director/CEO.

Periodically review and recommend revisions, as appropriate, to the Company's director orientation
program.

Monitor, plan and support the budget for continuing education activities of the directors.

Conduct or authorise investigations into any matters within the committees’ scope or responsibilities.
Empowered to retain independent counsel, accountants and other professionals to assist in the
conduct of any such investigation and to set and pay compensation of these advisors.

Perform a review and evaluation, at least annually, of the performance of the Committee and its
members, including reviewing the compliance of the Committee with this Charter.

Perform other special and general assignments as may be delegated by the Board of Directors from
time to time.

Review and reassess, at least annually, the adequacy of this Charter and recommend to the Board
of Directors any improvements to this Charter that the Committee considers necessary or valuable.

13
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Meetings held 1 2 3 4
Names 11-Mar-15 29-Jun-15 7-Oct-15 2-Dec-15
James K. Naiyeju v X X Vv
Bade Aluko Vv Vv Vv Vv
Felix Alaba Job 4 v v X
Olugbenga Awosode v v vV v
Foluso Onabowale v V4 N/A N/A
Cecilia Osipitan Vv v vV Vv
Roselyne Ulaeto vV Vv v Vv
Akin Ajayi N/A N/A N/A of

| Key: [ v - Present | X - Absent |

AUDIT COMMITTEE

The committee was established in accordance with the Companies and Allied Matters Act of Nigeria
(CAMA). The Committee consists of three shareholder representatives and three Non-Executive Directors.
All the members of the Committee are independent of the Company. The Committee’s responsibilities as
contained under section 359(6) of the Companies and Allied Matters Act include the following:

¢ Ascertaining whether the accounting and reporting policies of the company are in accordance with the
legal requirements and agreed ethical practices

e Reviewing the scope and planning of audit requirements

» Reviewing the findings on management matters as reported by the external auditors and departmental

responses thereon.

« Reviewing the effectiveness of the company’s system of accounting and internal control
e Making recommendations to the Board in regards to the appointment, removal and remuneration of

the external auditors of the company.

« Authorising the internal auditor to carry out investigations into any activities of the company which
may be of interest or concern to the committee.

Committee Meetings’ attendance

Meetings held i 2 3 4
Names 10-Mar-15 29-Jun-15 6-Oct-15 1-Dec-15
Christie Otusorochukwu Vincent 4 4 vV 4
Bisi Bakare v v X Vv

J. K. Naiyeju v X X Vv
Foluso Onabowale (Mrs) v v N/A N/A
Bade Aluko V4 v V4 Vv
Adio O. Simeon v v v v
Abimbola Onakomaiya N/A N/A N/A Vv
Key: [ v - Present | X - Absent |
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Great Nigeria Insurance Plc

Consoliduted and Separate Financial Statements
For the year ended 31 December 2015
Shareholders

The Board under the prevailing circumstance has made tremendous efforts in ensuring ideal corporate
governance best practices particularly strengthening the capacity of the Board and key management of the
company. During the year, highly skilled and experienced people were appointed to the Board. A Chief
Technical Officer with many years of experience in insurance industry was employed to strengthen the
management. A robust software was acquired to enhance timely reporting and submission to regulatory
authorities.

The annual Genecral Meeting provides a unique opportunity to communicate with members and other
stakeholders of the Cornpany. They are given opportunities to express their opinion on the financials and state
of affairs of the Company. The Board ensures the protection of the rights of the shareholders. The shareholders
through their representatives on the Audit Committee have been kept abreast of the challenges of the delay
in holding the annual general meetings of the previous years and efforts being made to hold the meeting as
and when due.

We have highlighted in our main report to the Board the areas that the Board and management need to give
more attention and make recomimendations for improvements.

We have no doubt that all the efforts of the Board and management will begin to yield positive results that
will enable the company to overcome most of the recurring challenges, particularly payment of avoidable
penalties.

The operating environment is getting tougher. However, with the level of commitment, transparency and
accountability of the Board and rmanagement we are of the opinion that the company will continue to perform
well and sustain the continuing improvement in the corporate governance practices.

William Biyi Fagorusi
FRC/2014/ICSAN/00000007379
PROSEC CORPORATE & BUSINESS SERVICES LIMITED
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Great Nigeria Insuraz:ce Ple

Consolidated and Separate Financial Statements
For the year encled 31 December 2014

Report of the Audit Committee
To the Members of Great Nigeria Insurance Plc

In accordance with the provisions of Section 359(6) of the Companies and Allied Matters Act of Nigeria 1990,
the members of the Audit Commnittee of Great Nigeria Insurance Plc hereby report as follows:

We have exercised our statutory functions under Section 359(6) of the Companies and Allied Matters Acl of
Nigeria, 1990 and acknowledge the co-operation of management and staff in the conduct of these
responsibilities.

We are of the opinion that the accounting and reporting policies of the Group and Company are in accordance
with legal requirements and agreed ethical practices and that the scope and planning of both the external and
internal audits for the year ended 31 Decernber 2015 were satisfactory and reinforce the Group's internal
control system. -

We are satisfied that the Group has complied with the provisions of National insurance Cominission Circulars
and Guidelines.

We have deliberated with the external auditors, who have confirmed that necessary cooperation was received
from management in the course of their statutory audit and we are satisfied with management’s responses to
their recommendations for improvement and with the effectiveness of the Company’s system of accounting
and internal control.

SIGNED ON BEHALF OF THE COMMITTEE BY:

Ms. Christie. O Vincent
FRC/2013/ICAN/00000002666
18 October 2016

Members of the Audit Committee are:

Ms. Christie .0, Vincent Chairman
Mrs. Folusho Onabowale Member
Mr. James. K. Naiyeju Member
Mr Bade Aluko Membei
Mrs Bisi Bakare Member
Adio 0. Simcon Member
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Gireat Nigeria Insuvance Ple

Consoliduted and Separaie Finunciul Staiements
For the year cnded 31 Docemmbor 2015
Statement of Directors’ Responsibilities

For the preparation and approval of the Consolidated and Separate Financial Statements

The Directors of Great Nigeria Insurance Ple are responsible for the preparation of the consolidated and
separate financial statements that give a true and fair view of the financial position of the Giroup and Company
as at 31 December 2015, and the results of its operations, statements of cash flows and changus in equity for
the year ended 31 December 2015, in compliance with International Financial Reporting Standards ("IFRS")
and in the manner required by the Companies and Allied Matters Act of Nigeria, the Insurance Act CAP 117
LFN 2004 and the Financial Reporting Council of Nigeria Act.

In preparing the consolidated and scparate financial staterents, the Directors are responsible for:

properly selecting and applying accounting policies;
presenting information, including accounting policies, in a manner that provides relevant, reliable,
comparable and understandable information;

e providing additional disclosures when compliance with the specific requirements in IFRSs are insufficient:
to enable users to understand the impact of particular transactions, other events and conditions on the
Group and Cornpany's financial position and financial performance; and

¢ making an assessment of the Group's ability to continuce as a going concern.

The Directors are responsible for:

e designing, implementing and maintaining an effective and sound system of internal controls throughout
the Group and Company;

e maintaining adequate accounting records that are sufficient to show and explain the Group's and
company’s transactions and disclose with reasonable accuracy at any time the financial position of the
Group and Company, and which enable them to ensure that the financial statements of the Group and
Company comply with IFRS;
maintaining statutory accounting records in compliance with the legislation of Nigeria and IFRS;

o taking such steps as are reasonably available to them to safequard the assets of the Group and Company;
and

o preventing and detecting fraud and other irreqularities.

Going Concern:
Ihe Directors have made an assessment of the Group’s and Company's ability to continue as a going concern
and have no reason to believe the Group and Company will not remain a going concern in the year ahead.

The consolidated and separate financial statemenis of the Group and Company foi the year ended 31
December 2015 were approved by the board of directors on 20 QOctober 20 16.

On behalf of the Directors of the Group

Mr. Akin Ajayi
Director
FRC/2013/101DN/00000004485
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Managing Director/CI1:0
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-1 P.0. Box 96° Akintola Willams Deloitte
Marina ( Towers
Lagos Plot C nba Mbadiwe Avenue
. Nigeria Victol 1

REPORT OF THE INDEPENDENT AUDITORS TO THE MEMBERS OF
GREAT NIGERIA INSURANCE PLC

Report on the Financial Statements

We have audited the accompanying consolidated and separate financial statements of GREAT NIGERIA
INSURANCE PLC (the company) and its subsidiary (together referred to as “the Group”) which comprise the
consolidated and separate statement of financial position as at 31 December 2015, the consolidated and separate
statement of profit or loss and other comprehensive income, consolidated and separate statement of changes in
equity, statement of cash flows for the year then ended, a summary of significant accounting policies and other
explanatory information.

Directors’ Responsibility for the Financial Statements

The Directors are responsible for the preparation and fair presentation of these consolidated and separate financial
statements in accordance with the International Financial Reporting Standards, the Companies and Allied Matters
Act CAP C20 LFN 2004, the Insurance Act CAP 117 LFN 2004, the Financial Reporting Council of Nigeria Act 2011,and
for such internal control as the Directors determine is necessary to enable the preparation of consolidated and
separate financial statements that are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these consolidated and separate financial statements based on our
audit. We conducted our audit in accordance with International Standards on Auditing. Those standards require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditors consider internal controls relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by Directors, as
well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the consolidated and separate financial statements give a true and fair view of the financial position
of GREAT NIGERIA INSURANCE PLC and its subsidiary as at 31 December 2015 and of its financial performance
and cash flows for the year then ended in accordance with the International Financial Reporting Standards, the
Companies and Allied Matters Act CAP C20 LFN 2004, the Insurance Act CAP 117 LFN 2004 and the Financial
Reporting Council of Nigeria Act 2011.

Other reporting responsibilities

In accordance with the Sixth Schedule of Companies and Allied Matters Act CAP C20 LFN 2004 we expressly state
that:

i) We have obtained all the information and explanation which to the best of our knowledge and belief were
necessary for the purpose of our audit.

ii) The Group has kept proper books of account, so far as appears from our examination of those books.

iii) The consolidated and separate statement of financial position and consolidated and separate statement of profit
or loss and other comprehensive income are in agreement with the books of account and returns.

Contravention
The Company contravened certain sections of NAICOM circulars and guidelines during the year, the particulars
thereof and penalty paid areras disclosed in Note 46 to the financial statements.

y,
: (-
Michael Daudu, FCA -FRC/2013/ICAN/00000000845
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