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TO THE SHAREHOLDERS OF OMAN & EMIRATES INVESTMENT HOLDING COMPANY
SAOG

We have performed the proceduces pursuant to the Capital Market Authority (CMA) circular no. I2/4/2015, dated
22 July 2015, with zespect to the “Corporate Governance Report’ of Oman and Emirates Investment Holding
Company SAOG (the “Company”) as at and for the year ended 31 December 2020 and its application of the
corporate governance practices in accordance with the ameadments to CMA Code of Corporate Governance issued
under circular no. 1£/10/2016 dated 1 December 2016 {collectively the “Code™). Our engagement was undertaken
in accordance with the [nternadonal Standards on Related Services applicable 1o the agreed-upon procedures
cagagements. The procedutes were performed solely to assist you in evaluating the extent of Company's compliance
with the Code as issued by the CMA and are summarised as follows:

1} We obuined the corporate governance report (the *report”) issued by the Board of Directors and
checked that the report of the Company includes as a minimum, all items suggested by the CMA 10 be
covered by the report as detailed in the Annexure 3 of the Code by comparing the report with such
suggested conteats in Annexure 3; and

2) We obtained the details regarding areas of non-compliance with the Code ideatfied by the Company’s
Board of Directors for the year eaded 31 December 2020.

Our engagement was undertaken in accordance with the International Standards on Auditing applicable to agreed-
upon procedures engagements. The procedures were performed solely to assist you in evaluating the Company’s
compliance with the Code as issued by the CAMLA.

We have no excepuions to report in respect of the procedures performed.

We found that the Board of Dircctors’ corporate governance report reflects the Company’s application of the
provisions of the Code and is free from any material misrepresentation.

Beeause the above procedures do not consurute cithier an audit or a review made in accordance with International
Standards on Auditing or International standards on Review [Zngagements, we do not express any assurance on the
cotpomtc governance GCOﬂ'.

Had we performed additional proceduses or had we performed an audit or review of the corporate governance report
in accordance with International Standards on Auditing or International Standards on Review Engagements, other
matters might have come to our attention that would have been reported to you.

Our repart is solely for the purpose st forth in the first paragraph of this report and for your information and is not
to be used for any other purpose. This report relates only to the accompanying cosporate governance report of
Oman and Emirates Investment 1lolding Company SAOG included in its annuat report for the year ended
31 December 2020 and does not extend to any financial statements of the Company, taken as whole.
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Oman & Emirates Investment Holding Co SAOG
Corporate Governance Report - 2020

1. Company’s Philosophy on Cade of Corporate Governance

11. The management of Oman & Emirates Investment Holding Co SADG (O&E) believes that setting
the highest standards of Corporate Governance, as envisioned by Capital Market Autharity (CMA)
in the Code of Corporate Governance {Code) is not a matter of mere compliance but 3 useful
mechanism to restructure the core corporate values. The Implementation of the same Is yet
another important milestone for achieving an efficient, impartial and ethical system of functioning
2t the top management keeping in view the overall interests of the sharehalders.

1.2. The mandatory disclosure requirement as spelt out in the Code not only enhances the degree of
transparency in sharing of information with the stakeholders but also reinforces the broader role
the Directors need to play for achieving corporate abjectives In the midst of chalienges and
adversities. ORE’s governance system has been fully integrated with ethical business practices and
sound corporate culture manifested with values and transparent and impartial governing policies
on continuous basis.

13. This reportis prepared by the Management of O&E under over ali guidance of Code of Corporate
Governance issued by the Capital Market Authority {CMA) under their Circular No. E/4/2015 dated
22 July 2015 as amended by Circular E/10/2016, dated 1 December 2016,

2. Board of Directors
2.1. Composition of the Baard
The Beard camprises of 5 members pursuant to Article No. 7 of the Articles of Association of the
Company amended during an Extraordinary general Meeting held on 6% July 2020 pursuant to an
Administrative Decision by the Capital Market Authority. Prior to 06.07.2020, the Board consisted

of & members in accordance with Article No. 22, of the Company’s prior Articles of Assaciation.

The composltion of the Board is as under;

Nominated directly by: No. of Members
The Government of Sultanate of Oman 1 Nos.
The Gavernment of UAE 2 Nos.

Elected at Annual General meeting aof the Company No. of Members
From Oman 1 No.
From UAE 1 No.
Total 5 Nos
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2.2. Functions of the Board of Directors

The Board of Directors, who at the helm of affairs of the Company, manages and supervises
the business activities and extends strategic guidance to the operating management in
realizing the mission of the Company. The day-to-day management is delegated to a Chief
Exacutive Officer by the Board, who further carries out the assigned duties through a team of
executives, who are heading the various functions of the Company.

b} The Board'’s duties and responsibifities encompass wide variaty of functions of managing
the affairs of the Company, and more specifically those as datailed under Principle 3 of the
Code. A summary of the same is given as under:

{1 Approval of business plan, financial objectives, financial policies, investmant
strategies, actfon plans, internal regulations and implementation guidelines.

{2) Review of the operational and financia! performance of the Company and also the
pesformance of the Company’s trading and other investments at periadic intervals,

(3) Overview of the performance of subsidiaries, associates and project companies and
their finandal requirements and obligations and deciding on extending the required
level of support, if reguired.

(4 Approval of financlal statements and other reports and submission to shareholders

and other authorities as prescribed by the laws of the country.
{s) Fixing up authority levels and delegation of power 1o the executive manzgement.

(3] Implementation of @ transparent disclosure policy, including all transactions with
Directors and the related parties and monitor its compliance.

{7} Reviewing material transactions with the related party, which are not in the ordinary
course of business prior to the same being brought before the general meeting of the

Company.

{8) Ensure compliance with the laws of the country through proper internal control
systems.

{9) Nomination of executive, audit and other committees, specifying their roles,

respansibilities and powers.
{10} Selection of Chief Executive Officer and key management positions.

{21} All other matters spedfically not delegated to the committees and executive
management.

2.3. Current Directors as at 31.12.2020

Details of the Directors of the company who are hoiding their office as at 31 Decerber 2020, their
membership in ather public joint stock companies in Sultanate of Oman and their attendance at
various mestings of the company during 2020 are stated as under:

English COCG-2020_3Mar2021 2



Chairman/ Chief Executive Officer
Al Xhonji Real Estate & Development LLC,
Oman

- Representing Public Shareholders of
Oman

- Non-Executive/Non-Independent
Diretctor

-  Chairman of other Boards - 1

- Member of other Boards -3

- Member of other Board Committees -
3

- Attended all 5 Board meetings held
during the year

- Attended AGM

- Attended EGM

English CGCG-2020_9Mar2021
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1. Ms. Mohamed Darwish Al Khoori 2.  Mr. Saed Salf Nasir Af Saadi
Chairman [ Vice Chairman
Executive Diractor, Operations | Directar of Government Properties,
Department, Abu Dhabi Investment ! Ministry of Finance, Oman
Autharity, UAE i
-  Nominated by Government of UAE - Nominsted by Government of
- Non-Executive/ Non-independent | Sultanate of Oman
Director - Non-Executive/ independent Director
- Chalrman of sther Boards - 1 i - Chairman of ather Boards - Nil
- Member of other Boards—1 - Member of other 8oards —2
~  Member of other Board Committeas - -  Member of other Board Committess -
Nit | 2
- Attended all 5 Board meetings held - Attended all 5 board meetings during
during the year the year.
| - Attended AGM - Attended AGM
| - Attended EGM - Attended EGM
3. Mr. Saeed Khamis Al Mhelri 4, Mr. Ahmed Salem Abdullah Al Neyadi
Chief Development Officer, Investment Associate,
International Capital Trading, UAE Abu Dhaki Investment Autharity, UAE
- Representing Public Sharsholders of - Neminated by Government of UAE
{ UAE - Non-Executive / Non-Independent
- Non-Executive/ Independent Director Director
- Chairman of other Boards - Nil - Chairman of other Boards - 1
~  Member of other Baards = Nil - Member of other Boards-1
- Member of other Board Committees — - Member of cther Board Committees -
Nil 1
- Attended all 5 Board meetings held - Attended all 5 Board mestings held
during the year during the year
- Attended AGM - Attended EGM
- Attended EGM
L
5.  Mr. Mohammad At Khonji



g

e
g
ool

(

2.4. Past Directors during 2020

Details of the Diractors of the company who were holding their office during part of 2020, their
membership in other public joint stock companies in Sultanate of Oman and their attendance at
various meetings of the company during 2020 are stated as under:

6. Mr. Khatid A) Eisri
Vice Chairman
Principal, Oman Investment Fund, Oman

Nominated by Government of Oman
Non-Executive/ Independent Director
Chairman of other Boards - Ni
Member of other Boards — 2
Member of other Board Committess
~Nil

Attended 2 out of 5 Board meetings
held during the year

Attended AGM

Attended EGM

Resigned as Vice Chairman and
Director on 6 July 2020

2.5. Number of meetings held and dates of the mectings

Type No. Dates
05.03,2020,04.06.2020,09.08.2020,
S AT ® | 05.11.2020, and 23.12.2020
Annual General meeting 1 21.05.2020
Extraordinary General Mesting 1 06.07.2020

3. Audit and other committees

3.1. Audit Committee (AC)

a. Terms of reference

Audit Committee has been set up pursuant to Principle 10 of the Code. A summary of its
responsibilities is as under:

{2}
{2)
{3)
{4}

{5}

English COCG-2020_9Mar2021

Oversight of the quality and Integrity of the financial statements.

Review of the Company’s compliance with legal and regulatory requirements.

Short listing of the external and internal auditors of the Company,

Reviewling the annual plan and performance of the Company’s internal audit function
(in house/ outsourced) and its adequacy, and also the reports of the external auditors.

Monitoring various management reports, estzblishing accounting controls and
reviewing the finandal aspects of the executive management’s activities.
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(8} Investigating any activity within the Company.

(7} Seeking information from any employee.

(8) Obtaining legal and professional advice.

{9} Securing attendance of outsiders and experts as and when required.
{10) Any other spetific matter assigned by the Board.

b. Composition of the Audit Committes

The Audit Committee comprises of 3 Directors of the Company including one with finance
and accounting expertise. All members of the Audit Committee are non executive and two
are independent. The attendance of the members at the Audit Committee meetings held
during 2020 is as follows:

Current Members as ot 31.12.2020
[ I

No. of No.of

] Names of members eriog mecting | meetings
| From To sheid | attended |
| Mr. Saeed Khamis Al Mheiri P A i n
Chairman of the Committee | S |
| Mr. Saed Saif Nasir Al Saadi | 12.07.2020 | Till date | 4 It
Mr. Abhmed Salem Abdullah Alneyadi Full Year | 4 | 4 A‘

Mr. Saeed Khamis A! Mheiri has finance and accounting background.

c  PastMembers during 2020

Period Na. of No. of
Names of members meeting | meetings
From To sheld | attended
Mr Khalid A Eisri * 24.04.2018 | 05.07.2020 4 2

*Mr. Khalid Al Eisti was a member of the Audit Committee from 24.04.2029 till his
resignation on 06.07.2020.

d.  Meetings of Audit Committee held during the year

Type No Bates

Audit Committee 4 05.03.2020, 04.05.2020, 06.08.2020 and 04.11.2020
meetings

e. Internal Control

{1) The Audit Committee, on behalf of the Board has regularly reviewed the internal
control environment of the Company. Audit Committee members have met the
intemal auditor on a regular basis to review the intermal audit reports,
recommendations and management comments thereupon.

{2} The Internal Audit function was outscurced to BDO for the period from 1 July 2020 to
31 December 2020 with the permission of the CMA. Accordingly, the previous in-house
internal anditor carried out the intermal audit functions of the company up to 30 june
2020, while the remainder of the period was covered by 800,

Engfish COCG-2020_SMar2021 5
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Audit Committee mambers have also met the external auditors to review audit
findings and management letter. The Audit Committee has met the internal and
external auditors separately, without the presence of the management, as required
under the Code of Corporate Governance. The Audit Committee has further briefed the
Board about the effectiveness of intemal contrals in the Company. The Audit
Committee and the Board are pleased to inform the sharehoiders that adequate and
effective internal controls are in place and that there are no significant concerns.

2.2. Nominatlon, Remuneration and Executive Committee {NREC)

a. Termsof reference

(1
(2}

(3)
(4)
{5)
(6
{7

{8)

Assist and advise the Board on matters relating to the remuneration of the Board.
Assist the Board in evaluation of performance and determining remuneration Chief
Executive Officer and Executive management.

Assisting on nominatian of Directars, appaintment of Chief Executive Officer and
senior executive management

Review the Company’s perfarmance on a regular basis,

Formulate the strategic objectives in line with the Company’s mission.

Establish operating policles on functional activities of the Company - project and
portfolio investments, finance & accounting, personnel and administration, etc.
Ensure that the Compaay is functioning in accordance with the Articles of Association
and meeting all legal requirements.

Carry out any other activity as and when assigned by the Board of Directors.

b. Composition of the Nomination Remuneration and Executive Committee and attendance of
members at the meetings

The Nomiration Remuneration and Exzcutive Committee comprises as at 31 December 2020
comprises of 3, non-Executive Directors. The attendance of the members of the Nomination
Remuneration and Executive Committee meetings held during 2020 s as follows:-

Members 2s at 31.12.2020
No. of No. of
Names of members Period meetings | meetings
held attended

Mr. Mchammad Al Khonji 2 2
Chairman of the Committee Full Year
Mr. Ahmed Salem Abdullah Alneyadi Full Year 2 2
Mr. Saed Saif Al Szadi Full Year 2 2

e Meetings of Nomination and Remuneration Committee held during the year

Type No Dates

Nomination Remuneration and Executive 2 04.03.2020 and 23.12.2020
Committee meetings

English COCG-2020_9Mar2021




4. Process of nomination of Directosrs

5.

4.1. Directors representing the Governments of Sultapate of Oman and UAE {Founder members

category) are nominated by the respective Governments and their period of office is as
datermined by the respectlve Governments.

4.2. The Directors representing public sharehalders are nominated by the shareholders at annual
general meeting. The members thus elected hold office for a period of 3 years.

4.3, All Directors are appointed as per the provision lzid down in the Commercial Companies Law by
the Capital Market Authority enacted at the date of appointment and in conjunction with the

Articles of Association of the Company.

Remunerstion matters

5.1. Detalls of remuneration to Directors

The Company has proposed RO nil towards Director's remuneration for 2020 {2018 RO Nil) and
has paid sltting fees for the membears for the board and the committees of RO 18,900 {2018: RO
20,000]. Details of payments are as follows:-

Nomination
Ba A
mestng | Comin | Pemumeation |
Director Name sitting e sitting ot RO
fee fee sittinz f
RO RO g
RO
Far Full Year
Mr. Mahamed Darwish Al Khoori —
Chairman 2,500 . - 2,500
Mr. Saed Saif Masir Al Saadi
Viee Chalrman 2,500 600 600 3,700
Mr. Saeed Khamis Al Mheiri 2,500 1,200 - 3,700
Mr. Ahmed Salem Abdullah
Alnevadi 2,500 1,200 €00 4,300
Mr. Mohammad Al Khonji 2,500 - 600 3.100
For Part of the year:
a. Director till 06.07.2020
Mr Khalid Al Eisri 1,000 &00 - 1,600
Total 13,500 3,600 1,800 18,900

$.2. Details of remuneration pald to top 5 officers

The remuneration package of the executives is made up of a fixed and variable companent.
Fixed component includes salary, valued perquisites and retiral benefits. The variable
somponent is performance-linked bonus, which is calculated based on pre-determined

parameters of performance.

During the year 2020 gross remuneration to the top 5 executives including variable
camponents (excluding bonus) was RO 246,255 (2019: RO £25,650).

Englizh COCG-2020_9Mar2021
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c Bonus amounting RO Ni! for 2020 (2019: Nil) was given to the top 5 executives of the
Company.

d.  Travel expenses incurred on Directors for attending the 8oard and its committee meetings
for 2020 - RO 3,311 {2019: RO 10,166)

e.  Travel expenses incurred on top 5 executives towards official duties for 2020 — RO 1,170,
(2019 —RO 4,847}

53. Service contracts, notice period and severance fees

The severance notice period for Chief Executive Officer is six manths and for managerial executives
itis three months, with end of sefvice benefits payable as per Omani Labor Law.

Details of non-compliance by the Company

During the year no non compliance to the rules regulations set by Capital Market Authority was
observed and the Company has not pald any fines or penalties for any violation. {2020: Nil, 2019; Nil)
Means of communication with the shareholders and investors

7.1 The quarterly results were published in local newspaper both in Arabic as well as in English. These
financials were also posted on the website of Muscat Securities Market. In view of these
publications, the results were not sent individually to the shareholders.

7.2. A separate Management Discussion and Analysis Repart for the year 2020 forms part of the

Annual Report.

Iarket price data

8.1. Market Price — High / tow Company’s share in each month in M5V during the year 2020 is as
under
[ i RO
| Month | Highest ] Lowest |
[ January i 0.0550 i 0.0630
| Februarv ] 0.0550 | 0.0550 |
| March ! 0.0480 i 0.0480 %]
[ Aceil | 0.0460 : 0.0430 ]
| May | 0.0470 | 0.0450 |
{ lune | 0.0450 | 0.0420 |
| July | 0.0350 | 0.0370 |
| August | 0.0490 ! 0.0480 |
| September | 0.0460 | 0.0450 |
| October | 0.0430 | 0.0430 ]
| November 0.0440 [ 0.0430 -
| Decamber 0.0440 | 0.0440

Enplish COCG-2020_SMar2021
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The share price of O%E decreased by 31% during 2020 against 2 decrease of 11% in Banking and
Investment Index and a decrease of 8% in MSM General Index.

8.3. Distribution of shareholding as of 31 Desember 2020

Range No. of No. of Shares % of
Shareholders Shareholders
0 -1000 7826 4,014,050 3.29%
1001 - 5000 8525 14,649,381 12.02%
5001 - 10000 371 2,808,563 2.31%
10001 - 50000 320 7,054,227 5.79%
50001 - 100000 _52 4,026,937 3.30%
Above 100001 77 £9.320.842 73.29%
Total 17,671 121,875,000 100.60%

8.4. Shareholders holding mora than 5% of tha Share Capitat as of 31 December 2020:

Abu Dhabi Investment Co, UAE
Al Khenji Invest LLC & Group

30%
20.31%

36,562,500 Shares
24,745,833 Shares

8.5. Outstanding GDRs / ADRs / Warrants or any convertible instruments, conversion date and likely

impact on equity

The Company does not have any GORs / ADRs / Warrants or any other convertible warrants as of
31 December 2020 and hence the likely impact on equity is Nil.

English COCG-2020_5Mar2021




ig.

11,

12,

]
h 1;"&:-
qu _ﬂ __ﬂr—

Specific areas of non-compliance with the provisions of Carporate Governance

During 2020, no non-compliance was observed with respect to the provisions of Corporate Governance.

Corporate sceial activities and future plans

During 2020 the, Company has contributed RO Nil (2019: RO Nil) as donations to various charitable

organizations under its Corporate Social Responsibifity program. An amount of RO 5,000 is budgeted
towards sacia! responsibifities in 2021.

Related Party Transactions

The transactions with the related parties are as defined in Principle 9 of the 'Code’ and include certain
normal contracts and transactians which are carried out in the ordinary course of business without any
differential advantape acoruing to the related party. These also include transactions such as granting of
loans, guarantees, capital injections or transactlons of simitar nature, baing extended in the capacity of
a Parent Company or as a long-tesm investor to its subsidiaries or associates or other investee
companies. Shareholders” approval is taken for these prospective transactions in 2 year at the Annual
General meeting on general basis but the exact nature of transactions with monetary value, etc in a
financial year ara being notified to the shareholders and post-factc approval is taken at the next AGM,

Professional Profile of the Statutory Auditor

12.1.The shareholders of the Company appointed Abu Timam Grant Thornton as its auditors for 2020.
Grant Thomton is a network of independent assurance, tax and advisory firms, made up of over
50,000 people in more than 130 countries, helping dynamic arganizations unlock their potential
for growth. it is one of the top six internatlenal accounting and business advisory netwerks and all
its member firms are required to uphold the highest professional and ethical standards, The

compliance with these standards is monitored and assured through a very strict quality assurance
procass,

12.2. Abu Timam, the Oman member firm of Grant Thornton Interpational, is headquartered in Muscat
with a branch In Salalah. The Muscat office was established in 1995 and is ane of the leading firms
in Oman, evidenced by the portiofio of clients that indudes well-established companies across a
broad spectrum of industries. The professional staff bring a strong background of experience and
expertise to their clients’ accounting, tax, and management consulting needs. This rare
combination of skilled resources and personal commitment explains why Abu Timam Grart
Thomton has grown rapidly te a position of praminence among major accounting firms in the
Sultanate of Oman. Abu Timam Grant Thorpton is approved by the Capital Market Authority as
one of the audit firms allowed to audit joint stock companies.

I3, Professional Profile of the Statutory Auditor {continued)

13.1. Grant Thornton was paid a total fee of RO 17,500 {2019: Grant Thomtan — RO 17,000} [for audit
and review of Corporate Governance Report for the year 2020 - RO 8,125 (2019: RO 7,625)] for
review of quarterly accounts during 2020 —~ RO 5,375 {2019: RO 9,375). This fee Is related to the
Parent Company onty and not of the subsidiaries in Oman.
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13.2. Other tax refated professianal services were rendered by Emst & Young for 2620 - RO 1,310 {2019
-R0O 1,210)),

14, Acknowledgement by the Beard of Directors

14.1.The Board of Directors confirms that the financial statements for 2020 have bean prepared in
accordance with the applicable standards and rules.

14.2.The Board of Directors, through the Audit Committes has reviewed the Company’s system of
internal controls and confirms that all controls are in place and fully effective.

year

14.3.The Board of Directors confirms they believe that there are no material matters which may affect
the continuation of the Company and its ability to continue its operations during the next financial

(==

Mohamed Darwish Al Khoorl Raffy Manoug Kozadjian
Chairman
10th March 2021

Acting Chief Executive Officer
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