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In the last two years, the Company has reported significant losses due to unrealized losses on the fair value of
the financial assets as more fully described in Chapter 8 (Historical Financial Statements). All investors should
examine and carefully review the current financial condition of the Company before investing in the Bonds
as it may involve a high degree of risk. Investors should also conduct an independent assessment or obtain
professional advice as the Bonds will not be rated by any credit rating agency. The Bonds are unsecured and
subordinated to the senior term loans undertaken by the Company. The payment of the interest and principal of
the Bonds is subject to compliance with covenants under the senior term loans. The Company has the option
to delay the payments of the interest as more fully described in Chapter 13 (Terms and Conditions of the Issue).
Investing in the Bonds involves certain risks as more fully described in Chapter 11 (Risk factors and mitigants).
This is an unofficial English version of the original Prospectus prepared in Arabic and approved by the Capital
Market Authority (CMA) pursuant to the Administrative Decision No. KH/85/2019 dated 24 October 2019. In
the event of any conflict between the Arabic version and the English version, the Arabic version will prevail. CMA
assumes no responsibility for the accuracy and adequacy of the statements and information contained in this
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part of the same by any person.
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IMPORTANT NOTICE TO INVESTORS
All investors are advised to read this notice

Important Points

The aim of this Prospectus is to present material
information that may assist investors in making an
appropriate decision as to whether or not to invest
in the bonds of Dhofar International Development
and Investment Holding Co SAOG (the Company)
offered hereunder (the Bonds).

This Prospectus includes relevant information that is
deemed important and neither includes any misleading
information nor excludes any material information,
the omission of which may materially influence any
investor’s decision pertaining to the investment in
the offered securities through this Prospectus. All
summaries of documents or provisions of documents
provided in this Prospectus should not be relied upon
as being comprehensive statements in respect of
such documents and are only to be seen as being a
summary of such documents.

This Prospectus contains all material information and
data and does not contain any misleading information
or omit any material information that would have a
positive or negative impact on an investor’s decision
as to whether or not to invest in the Bonds.
The Board of Directors of the Company are jointly and
severally responsible for the integrity and adequacy
of the information contained in this Prospectus and
confirm that, to their knowledge, appropriate due
diligence has been carried out in the preparation of
this Prospectus and further confirm that no material
information has been omitted, the omission of which
would render this Prospectus misleading.
All investors should examine and carefully review
this Prospectus in order to decide whether it would
be appropriate to invest in the Bonds by taking
into consideration all the information contained in
this Prospectus. Investors should not consider this
Prospectus a recommendation by the Company, the
Board, the Issue Manager or the Legal Advisor to
subscribe for the Bonds. Each investor shall bear the
responsibility of obtaining independent professional
advice on their investment in the Bonds and should
conduct an independent evaluation of the information
and assumptions contained herein using appropriate
analysis or projections he/she sees fit as to whether
or not to invest in the Bonds.
It is noteworthy that no person has been authorized
to make any statements or provide information on
the Company or the Bonds other than the persons
whose names are indicated in this Prospectus. Where
any other person makes any statement or provides
information in this Prospectus, it should not be taken
as authorized by the Company, the Issue Manager or
the Legal Advisor.

All market investments carry various risks including
market risks to varying degrees. The value of any
security can fall as well as rise depending on the
market conditions.

Additional Points to be Noted
References to documents
All summaries of documents referred to in this
Prospectus may not provide a complete summary of
such documents, and statements in this Prospectus
relating to such documents may not be exact
reproductions of such documents or parts thereof and
should not be relied upon as being comprehensive
statements in respect of such documents.
Scope of information
The information contained in this Prospectus is
intended to provide a prospective Applicant with
adequate information relating to the investment
opportunity and background information on the
Issue. However, this Prospectus does not necessarily
contain all the information that a prospective
Applicant may consider material. The content of
this Prospectus is not to be construed as legal,
business or tax advice. Each prospective Applicant
should consult his own lawyer, financial advisor or tax
advisor for legal, financial or tax advice in relation to
any purchase or proposed subscription to the Issue.
Investor due diligence
Prior to making any decision as to whether to subscribe
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to the Issue, prospective Applicants should read this
Prospectus in its entirety. In making an investment
decision, prospective Applicants must rely upon their
own examination of the terms of this Prospectus and
the risks involved in making an investment.
Restrictions on distribution of this Prospectus
The distribution of this Prospectus and the Issue may,
in certain jurisdictions, be restricted by law or may be
subject to prior regulatory approvals. This Prospectus
does not constitute an offer or an invitation by or on
behalf of the Company to any person in any jurisdiction
outside Oman to purchase any of the Bonds where
such offer or invitation would be unlawful. The
Company and the Issue Manager require persons
into whose possession this Prospectus comes, to
inform them of and observe, all such restrictions.
None of the Company or the Issue Manager accept
any legal responsibility for any violation of any such
restrictions on the sale, offer to sell or solicitation to
subscribe for Bonds by any person, whether or not
a prospective Applicant, in any jurisdiction outside
Oman where such sale, offer to sell or solicitation to
subscribe would be unlawful.
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Restrictions on use of information contained in
this Prospectus
The information contained in this Prospectus may
not be published, duplicated, copied or disclosed in
whole or in part or otherwise used for any purpose
other than in connection with the Issue, without the
prior written approval of the Company and the Issue
Manager other than the purpose it has been issued
for.
Disclaimer of implied warranties
Save and except as required under applicable law
and regulations, no representation or warranty,
express or implied, is given by the Company or the
Issue Manager, or any of their respective directors,
managers, accountants, advisers, lawyers, employees
or any other person as to the completeness of the
contents of this Prospectus; or of any other document
or information supplied at any time in connection with
the Issue; or that any such document has remained
unchanged after the issue thereof.

Dhofar International Development and Investment Holding Co SAOG

FORWARD-LOOKING STATEMENTS
This Prospectus contains statements that constitute
statements relating to intentions, future acts and
events. Such statements are generally classified as
“forward-looking” statements and involve known and
unknown risks, uncertainties and other important
factors that could cause those future acts, events
and circumstances to materially differ from the way
implicitly portrayed within this Prospectus. The use
of any of the words “aim”, “anticipate”, “continue”,
“estimate”, “objective”, “plan”, “schedule”, “intend”,
“expect”, “may”, “will”, “project”, “propose”, “should”,
“believe”, “will continue”, “will pursue” and similar
expressions may be intended to identify forwardlooking statements. These forward-looking statements
are not historical facts but reflect current expectations
regarding future results or events and are based on
various estimates, factors and assumptions. The
Company believes that the expectations reflected in
those forward-looking statements are reasonable, but
no assurance can be given that these expectations
will prove to be correct.
Moreover, forward-looking statements involve
inherent risks, uncertainties and assumptions and are
made as at the date they are made and should not be
relied upon as representing the Company’s estimates
as of any subsequent date.
The Company cautions investors that a number
of important factors could cause actual results or
outcomes to differ materially from those expressed
in any forward-looking statements. These factors
include, but are not limited to, the following:

•

the Company’s business, operations and
performance of its investee companies;

•

changes in the regulatory, legal and fiscal
conditions that may have a bearing on the
business of the Company, and/or its investee
companies;

•

general political, economic and business
conditions in Oman which may have an impact
on the business activities of the Company and/
or its investee companies;

•

any fluctuations in foreign exchange rates,
local or international inflation, market prices or
other rates or prices;

•

inability to estimate future performance;

•

performance of the Omani economy; and

•

other factors described in Chapter 11 (Risk
Factors and Mitigants) of this Prospectus.

The Company cannot provide any assurance that
the forward-looking statements will materialize. The
Company, the Legal Advisor, the Issue Manager and
any of their respective affiliates, disclaim any intention
or obligation to update or revise any forward-looking
statements, whether as a result of new information,
future events or otherwise, unless required by the
applicable Laws. The risk factors described in this
Prospectus are not necessarily all of the important
factors that could cause actual results to differ
materially from those expressed in the forwardlooking statements.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
The Company’s Financial Year commences on 1
January and ends on 31 December of each year.
In this Prospectus, any discrepancy between the total
and the sum of the relevant amounts listed is due to
rounding.

Currency of presentation:
All references to “Rials” or “RO” or “OMR” are to Omani
Rials, the official currency of Oman. The Omani Rial

8

PROSPECTUS

is pegged to the US Dollar and the pegged exchange
rate is 1 US$ = 0.385 Omani Rial. 1 Omani Rial is
comprised of 1,000 Bzs.

Summary or extracts of documents:
Any summaries of documents or extracts of
documents contained in this Prospectus should not
be relied upon as being comprehensive statements in
respect of such documents.
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DEFINITIONS/ABBREVIATIONS
AGM

Annual General Meeting of the Company.

Additional Bonds

Additional Bonds subscribed for by the Applicant over and above their Rights
Entitlement in the Rights Issue

Applicant

Shareholders who are eligible as at the Record Date for subscription to the
Rights Issue or a person who has purchased a Rights Entitlement through the
MSM and who submits their completed Application Form to the Collecting
Bank on or before the issue closing date or a Shareholder or investor under
the Private Placement.

Application Form

The application form required to be completed by an Applicant for subscribing
to the Rights Issue.

Articles of Association

The articles of association of the Company.

Auditors

The statutory auditors of the Company from time to time.

Banking Law

The Banking Law of Oman promulgated by Royal Decree Number 114/2000,
as amended from time to time.

Basic Law

The Basic Law issued by Royal Decree 101/96, as amended from time to
time.

Board/Board of Directors

10

The board of directors of the Company as elected, from time to time, by the
Shareholders in accordance with the provisions of the Articles of Association,
the CCL and the applicable rules and regulations issued by the CMA.

Bonds/Non-Convertible
Bonds

258,720,000 Unsecured Subordinated Non-Convertible Bonds of the
Company approved at the company’s Extraordinary General Meeting dated
3 October 2019.

Bondholder(s)

A registered owner of a Bond issued by the Company pursuant to this
Prospectus.

Bondholders Agent

MCDC or any successor body thereto and includes all persons who may be
appointed as agent under the terms of the Declaration of Agency to act for
and on behalf of the Bondholders as their representative.

Bondholders Register /
Register

The register maintained by MCDC in which information relating to the Bonds
and Bondholders shall be recorded.

Bondholders Resolution

A resolution passed at a meeting of Bondholders duly convened and held
in accordance with the provisions of the Declaration of Agency and in
accordance with the applicable provisions of the CCL

Bzs

Baizas. 1,000 Baizas equals 1 RO.

Call Date

The First Call Date and any Interest Payment Date thereafter, at the option of
the Company.
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CBO

The Central Bank of Oman.

CCL/Commercial

The Commercial Companies Law of Oman promulgated by Royal Decree
Number 18/2019.

Companies Law
CMA

The Capital Market Authority established pursuant to Royal Decree 80/98, as
amended from time to time.

CML

The Capital Market Law promulgated by Royal Decree Number 80/98, as
amended from time to time.

Code

The CMA code of corporate governance for public joint stock companies
issued by circular 4/2015 in June 2015, as amended from time to time.

Collecting Bank

Bank Muscat SAOG

Company/Issuer

Dhofar International Development and Investment Holding Co SAOG a public
joint stock company having commercial registration number 2039826 and
registration office at PO Box 2163, Postal Code 211, Al Souq Al Markazi,
Salalah, Oman.

Condition(s)

The terms and conditions of the present Bonds as set out in Chapter 13 of
this Prospectus.

Declaration of Agency

The agreement to be executed between the Company and the Bondholders
Agent defining inter se rights and responsibilities of the Bondholders Agent,
Bondholders and the Company as described in Chapter 14 of this Prospectus.

Dividend Stopper Date

The date of a non-payment election pursuant to Condition 7 of Chapter 13 of
this Prospectus

Eligible Shareholder

A person who is a Shareholder as on the Record Date.

Event of Default

Any of the events described in paragraph 13.18 in Chapter 13 of this
Prospectus.

Executive Regulations

Executive Regulations of the Capital Market Law issued by Decision No.
1/2009, as amended from time to time.

First Call Date

12 months from the Issuance Date.

First Interest Payment Date

6 months from the Issuance Date.

FY/Financial Year

The financial year of the Company which commences on 1 January and ends
on the 31 December of the same year.

GCC

The Gulf Cooperation Council.

General Meeting

An Ordinary General Meeting or an Extraordinary General Meeting of the
Shareholders, as the case may be.
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Government

The Government of Oman or subsidiaries thereof, any government ministry,
quasi-governmental or other regulatory departmental body, instrumentality
agency or authority of Oman or any subdivision thereof.

Issue Manager/ Financial
Advisor

Bank Muscat SAOG.

Interest Due Date

The dates when Interest is payable for the respective periods for which Interest
accrues in accordance with the terms of the Issue. The first Interest Due Date
shall be 6 months from the Issuance Date, on the outstanding face value of
Bonds and every 6 months thereafter for subsequent interest payments over
the tenor of the bond.

Interest Payment Amount

The amount of interest payable, subject to paragraphs 13.6 (Interest payments)
and 13.7 (Non-payment election and accumulation of unpaid Interest Payment
Amounts) of Chapter 13 of this Prospectus on each Interest Payment Date

Interest Payment Date

The dates on which interest is payable for the respective periods for which
interest accrues in accordance with the terms of this Bond issuance.

Interest Period

The period from and including the Issue Date to, but excluding the First
Interest Payment Date, and each successive period from and including an
Interest Payment Date to but excluding the next Interest Payment Date.

Issuance Date

The date on which the Bonds will be listed on the MSM.

Issue

The Rights Issue and the Private Placement made under this Prospectus, as
applicable

Issue Period / Rights
Subscription Period /
Subscription Period

The time during which Eligible Shareholders and holders of the Rights
Entitlement can commit to purchase the Bonds, commencing on 17 November
2019 and ending on 1 December 2019.

Laws

The legally binding laws, decrees, directives, Ministerial Decisions, regulations,
rules/orders issued by the Government.

Legal Advisor

Nasser Al Habsi & Saif Al Mamari Law Firm in association with Addleshaw
Goddard (Middle East) LLP.

MCDC

The Muscat Clearing & Depository Company SAOC.

MSM

The Muscat Securities Market of Oman.

Oman/the Sultanate

The Sultanate of Oman.

Private Placement

The private placement of the Unsubscribed Bonds as set out in this Prospectus.

Prospectus

This prospectus, as approved by the CMA.

Record Date

The date as on which the Shareholders whose names are registered in the
MCDC records will be eligible to subscribe to the Rights Issue.
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Registrar

MCDC or any successor body thereto appointed to act as the Registrar for
the Bonds.

Rial Omani/RO/OMR

The lawful currency of Oman.

Rights Entitlement

An Eligible Shareholder’s preferential right to subscribe for the Bonds that may
be traded during the Rights Trading Period.

Rights Issue

The rights issue of the Bonds made under this Prospectus.

Rights Trading Period

The period between 10 November 2019 and 24 November 2019 (both dates
inclusive)

Shareholders

The shareholders of the Company.

Shares

The ordinary shares of the Company.

Subscription Price/Issue
Price

The subscription price per Bond payable by an Applicant as stated in this
Prospectus.

Unsubscribed Bonds

The Bonds that are not subscribed to pursuant to the Rights Issue.

US$

United States Dollars, the lawful currency of the United States of America.
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1

GENERAL INFORMATION ON THE ISSUE AND THE ISSUER

Name of the Issuer

Dhofar International Development and Investment Holding Co SAOG.

Commercial Registration
No.

2039826 established on 9 December 1987.

Principal Place of Business

Postal Address: PO Box 2163, Postal Code 211, Al Souq Al Markazi,Salalah,
Oman

Financial Year

Financial year commences on 1 January and ends on 31 December of the
same year.

Authorized Share
Capital

14

The authorized share capital of the Company is RO 50,000,000 divided into
500,000,000 Shares.

Issued and Paid-up Capital
of the Company as of 30
June 2019

The issued and fully paid-up share capital of the Company is RO 25,872,000
divided into 258,720,000 Shares.

Instrument

Unsecured Subordinated Non-Convertible Bond

Total number of Bonds
offered for subscription

258,720,000 Bonds

Face Value of the Bond

Bzs 100 each.

Issue Size

258,720,000 Bonds offered at Bzs 100 per Bond, aggregating to
RO 25,872,000.

Issue Price

Bzs 100 per Bond, payable in full with application

Tenure of the Bond

7 years from the Issuance Date

Interest Rate

9% per annum on the face value of the Bonds

Convertibility

Bonds issued by the Company are non-convertible to Shares.

Interest Due Date

The first Interest Due Date for interest payment shall be 6 months from the
Issuance Date, on the outstanding face value of Bonds and every 6 months
thereafter for subsequent interest payments over the tenor of the bond.

Interest Payment

The Interest shall be paid out within 7 Business Days from the Interest Due
Date, subject to the Company’s election not to pay such Interest Payment,
subject to paragraph 13.7 (Non-payment election and accumulation of unpaid
Interest Payment Amounts) of Chapter 13 of this Prospectus (which it can do
so up to the redemption of the Bonds).
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Security

The Bonds issued under this Prospectus will be unsecured and subordinated
to the rights of all other creditors and ranking directly prior to Shares. The
Bondholders are not classified as Shareholders, and in case of liquidation,
they will have priority over the Shareholders in respect of rights over the assets
of the Company.

Ratings

On 9 October 2019, the Company received from the CMA, a dispensation
from Article 25 of the Executive Regulations which requires a bonds issuer to
obtain a certificate of credit rating of the company.

Purpose of the Issue

Issue proceeds will be used primarily to repay loans owed by the Company
to its lenders. For further details, please refer to Chapter 2 of this Prospectus.

Bonds Entitlement

Every existing Shareholder as at the Record Date is entitled to subscribe for 1
Bond for each Share held as on the Record Date i.e. 1 Bond for every 1 Share
held as on the Record Date.
Subscription for the Rights Issue is open to the Shareholders whose names
appear in the Company’s shareholder register with the MCDC as at the
Record Date. Persons who purchase the trading rights on the MSM before
the end of the trading period of the Rights Issue are also eligible to subscribe
for the Bonds before the Rights Issue closes.

Eligibility for Subscription

The Rights Entitlement may be traded on the MSM during the period
prescribed for that purpose. A Shareholder has the option to either subscribe
to the Rights Issue or sell its Rights Entitlement on the MSM to an interested
investor. The eligibility to subscribe for Bonds shall lapse in the event that
the Shareholder neither exercises his right of subscription to the Rights Issue
during the Subscription Period or sells its Rights Entitlement on the MSM
during the Rights Trading Period.

Refund of Application
Money

The refund of rejected application amounts (without any interest), if any, shall
be made to the respective bank account of the Applicant in accordance with
the time frame stipulated in the Prospectus. The refund of excess application
amounts received by the Company due to over-subscription for Additional
Bonds (without any interest), if any, shall be made to the respective bank
account of the Applicant in accordance with the time frame stipulated in the
applicable Law.

Record Date

3 November 2019

Start of Trading of Rights
Entitlement

10 November 2019

End of Trading of Rights
Entitlement

24 November 2019

Subscription/Issue
Opening Date

17 November 2019
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Subscription/Issue Closing
Date

1 December 2019

Private Placement

All Unsubscribed Bonds shall be issued to the Shareholders or other investors
at the Issue Price. Please refer to Chapters 3 and 15 of this Prospectus for
more information on the Private Placement and allotment.

Listing

The Bonds shall be listed on the MSM.

Regulatory Approvals for
the Issue

Allotment
Paying Agent, Registrar
and Bondholders Agent

Shareholders’ approval dated 03 October 2019
Approval of the Prospectus received from the CMA, vide its CMA Administrative
Decision No. KH/85/2019 dated 24 October 2019
The Bonds shall be allotted against valid Application Forms, subject to the
provisions of Chapter 15 of this Prospectus.
Muscat Clearing and Depository Company (MCDC)
PO Box 952, PC 112, Oman
Bank Muscat SAOG

Financial Advisor and Issue
Manager

P.O. Box 134, Postal Code 112, Ruwi, Sultanate of Oman.
Tel: +968 2476 8064; Fax: +968 2478 7764
www.bankmuscat.com

Statutory Auditors

PriceWaterhouse Coopers, Salam Square – Salam Gardens, Madinat Qaboos,
Dohat Al Adab Street, Way No 49, Building 75/3, Muscat, Oman.
Nasser Al Habsi & Saif Al Mamari Law Firm in association with Addleshaw
Goddard (Middle East) LLP

Legal Advisor to the Issue

PO Box 4, PC 102, Al Qurum, Oman
Tel: +968 2495 0722, Fax: +968 2464 9044
Bank Muscat SAOG

Collecting Bank

P.O. Box 134, Postal Code 112, Ruwi, Sultanate of Oman.
Tel: +968 2476 8064; Fax: +968 2478 7764
www.bankmuscat.com
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2

OBJECTIVE OF THE ISSUE, USE OF PROCEEDS AND
ESTIMATED COSTS OF THE ISSUE

2.1

Objective of the Issue and Use of Proceeds
The Company has entered into a syndicated term loan agreement with four local Omani banks under which
the Company has obtained two term loans, one for OMR 25,000,000 (First Term Loan) and the other
for OMR 93,000,000. The terms of the First Term Loan have been amended and it is due for repayment
on 15 December 2019. The Board sought independent financial advice on raising capital to repay the First
Term Loan. Based on the recommendation from the independent financial advisors the Board has taken
the view that the Issue is the optimal strategy to raise capital to repay the First Term Loan before the agreed
repayment date.
The Company is targeting to raise RO 25,872,000 from the Issue. The entire proceeds of the Issue will be
used by the Company to repay the First Term Loan before the agreed repayment date, for the Company’s
general corporate purposes and to meet the costs related to the Issue.

2.2

The estimated cost of the Issue
The Issue Expenses of the Issue are estimated at RO 280,000, which is equal to approximately 1.1% of the
total gross proceeds of the Issue. The Issue Expenses of the Issue will be fully borne by the Company. The
breakdown of the estimated Issue Expenses of the Issue is given below:
Particulars
Financial Advisor, Issue Manager, Collection Bank
CMA Fees
MCDC Fees
Marketing, Advertising, Printing & Postage Fees

Amount (in RO)
230,000
7,000
12,500
5,000

Legal Fees

15,000

Other Contingency Expenses

10,500

TOTAL

280,000

*These are estimates and may change as per actuals.

PROSPECTUS

17

Dhofar International Development and Investment Holding Co SAOG

3

PRIVATE PLACEMENT

In accordance with the Extraordinary General Meeting dated 3 October 2019 the Shareholders approved that
the Company shall allot any unsubscribed portion of the Rights Issue (if any) at an issue price of Bzs 100 to
Shareholders as at the Record Date wishing to subscribe to Additional Bonds. Any unsubscribed portion thereafter
will be allotted to existing shareholders and / or other new investors via a private placement.
The Board of Directors has sought independent advice on raising capital to repay its obligations as set out in
Chapter 2 of this Prospectus and to achieve this objective, the Company has decided to issue the Bonds, and it
is important for the Company to achieve full subscription for the Issue. Through the proposed Private Placement
the Company shall optimise its prospects of achieving a full subscription in the event the Rights Issue is not fully
subscribed.
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4

COMPANY’S OBJECTS & APPROVALS

4.1

Overview
The Company was established as an Omani investment holding company and pubic joint stock company
on 9 December 1987 under commercial registration number 2039826. The Company’s investments are
diversified across various sectors such as banking, financial services, manufacturing, insurance, utility,
hospitality and medical supplies. The Company’s equity Shares are listed on the MSM. Its principal place
of business is in Salalah and its registered office is at PO Box 2163, Postal Code 211, Al Souq Al Markazi,
Salalah, Oman. The Company’s website address is www.didic.net, its telephone number is (+968) 2329
5400 and its fax number is (+968) 2329 1500.

4.2

Objects of the Company
Under the Articles of Association, the objects for which the Company is established are as stated below:
(a)

Manage its subsidiary companies and participate in the management of other companies, in which
it holds shares;

(b)

Invest in funds in shares, bonds and securities;

(c)

Provide loans and securities to the companies in which it holds shares and finance its subsidiaries
and guarantee them in respect of third parties; and

(d)

Own patents, trademarks, concessions and other incorporeal rights, utilise them and lease them to
its subsidiaries and other companies.

The Company may, to achieve its objects, undertake all necessary actions to remedy financing structures
and the path of its subsidiaries; own fixed and moveable assets, allocated for its business needs; and in
general the Company is entitled to undertake all business transaction, conclude all contracts and take all
action, which it may find suitable to fulfil its aims under the terms and by means that deems appropriate to
the Company.

4.3

Shareholders’ approval and CMA approval

4.3.1 Shareholders’ Approval
At an extraordinary general meeting held on 3 October 2019, the Shareholders of the Company approved:
(a)

The rights issue of an aggregate of 258,720,000 (Two hundred Fifty eight million and seven hundred
twenty thousand) unsecured subordinated non-convertible bonds (Bonds) of a nominal value of 100
bzs (one hundred baizas) per Bond aggregating to OMR 25,872,000 (OMR Twenty five million and
eight hundred seventy two thousand).

(b)

The allotment of the Unsubscribed Bonds at an issue price of Bzs 100 (one hundred baizas) via a
private placement to Shareholders as on the record date for those wishing to subscribe to Additional
Bonds or / and new investors

(c)

To authorise the Board of Directors or any person authorized by the Board to take all necessary
action and to sign all documents in relation to the Issue on behalf of the Company after that.

4.3.2 CMA Approval
The CMA approved this Prospectus through its Administrative Decision No. KH/85/2019 dated 24 October
2019.
On 9 October 2019 the Company received from the CMA a dispensation from (i) Article 32 of the Executive
Regulations so that the Bondholders have no rights to redeem the Bonds prior to the maturity date of the
Bonds; and (ii) Article 25 of the Executive Regulations so that the Company is not required to provide a
certificate of credit rating as it issues bonds.

PROSPECTUS

19

Dhofar International Development and Investment Holding Co SAOG

5

SHAREHOLDING DETAILS

The significant Shareholders as at 10 September 2019, owning 5% or more of the paid-up capital of the Company,
are listed as follows:

Nationality

Class of
shares

No. of Shares
Held

% Holding

Muscat Overseas LLC

Omani

Equity Shares

42,750,888

16.52

Abdul Hafiz Salem Rajab Al Aujaili

Omani

Equity Shares

31,540,666

12.19

Al Anwar International Investment LLC

Omani

Equity Shares

20,996,759

8.12

Fincorp Investment LLC

Omani

Equity Shares

18,750,815

7.25

Civil Services Employees Pension Fund

Omani

Equity Shares

16,746,081

6.47

Dhofar Cattlefeed Company SAOG

Omani

Equity Shares

14,494,725

5.60

Mohammed Mousa Abdullah Al Yousuf

Omani

Equity Shares

14,340,508

5.54

Royal Oman Police Retirement Fund LLC

Omani

Equity Shares

13,176,976

5.09

Name

(Sources: MCDC)
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6

OMAN ECONOMY

6.1

Location
Strategically positioned at the crossroads of Asia and Europe, Oman has historically been a centre of trade
and commerce. With a population of approximately 4.66 million as at November 2018, spread over a
land area of 309,500 km2, Oman is a country with stable political, economic and social systems. Oman is
administratively divided into 11 governorates (Al Dakhiliyah, A’Dhahirah, Al Batinah North, Al Batinah South,
Al Buraimi, Al Wusta, Al Sharqiyah North, Al Sharqiyah South, Dhofar, Muscat and Musandam), which are
further divided into 61 provinces or wilayats. Oman’s capital city is Muscat (in the Muscat Governorate),
which is situated on the north-east coast of the country.

6.2

Government
His Majesty Sultan Qaboos bin Said Al Said came to power in 1970 and as Head of State he presides
over the Council of Ministers. The Council of Ministers assists His Majesty in framing and implementing the
general policies of Oman. The Basic Law serves as the basis of a constitution governing state affairs. The
Basic Law establishes a bicameral system of elected representatives with advisory powers and numerous
civil liberties for the population. Members of each chamber serve in an advisory capacity, although members
of the Majlis Al Dawla and Majlis Al Shuraa may also propose legislation.

6.3

International Relations
Oman maintains strong relations with its neighbours, as well as a wide range of Western and other countries.
Oman has enjoyed political and economic stability over the past 49 years and is a member of various
prominent international organizations, including the United Nations, the International Monetary Fund, the
International Bank for Reconstruction and Development, and the World Trade Organization.
Regionally, Oman is a founding member of the GCC (alongside five other Arab Gulf states: Bahrain, Kuwait,
Qatar, Saudi Arabia and the United Arab Emirates). Oman is also a member of the GCC’s Permanent
Petroleum Cooperation Committee which is charged with preparing the long-term petroleum strategy of
the GCC in accordance with its sustainability goals.

6.4

Key Economic and Social Indicators
The following table shows a selection of key economic and social statistics for Oman for the periods
indicated:
Particulars

2013

2014

2015

2016

2017*

2018 #

GDP at market prices (OMR
billions)

30.60

31.45

26.9

25.7

27.9*

30.5

Population (millions)

3.86

3.99

4.20

4.60

4.65

4.66

Per capita GDP at market prices
(OMR)

7,935

7,882

6,493

5,774

6,021

6,557

Annual inflation

1.1%

1.0%

0.1%

1.1%

1.6%

0.9%

MSM market capitalization (OMR
billions)

13.0

14.5

15.8

17.3

17.9

18.2

(Sources: NCSI, CBO Annual Reports, MSM Annual Statistical Bulletin, World Bank figures)
* Provisional, # Preliminary
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6.5

Economy
Oman has a credit rating of “BB” by Standard & Poor’s as on 19 April 2019, “Ba1” by Moody’s Investors
Service as on 5 March 2019 and “BB+” by Fitch as on 22 July 2019. The Omani Rial is pegged to the US
Dollar at a fixed exchange rate of US$1 = OMR 0.385.
Since the discovery of oil, its extraction and exportation has served as the backbone of Oman’s economy
and is the principal contributor to the Government’s revenues, exports and gross domestic product (GDP).
The Dubai Mercantile Exchange’s Oman Crude Oil Futures Contract is now the third of three global crude
oil benchmarks and sets the benchmark export price for crude oil produced in Oman and Dubai. Oman is
the world’s 19th largest producer of oil, as well as the 26th largest producer of gas, and held the world’s
21st largest proven oil reserves and 28th largest proven gas reserves, according to The World Factbook
published by the US Central Intelligence Agency as on 06 December 2018 https://www.cia.gov/library/
publications/the-world-factbook/geos/mu.html. The Government continues to focus on diversification of
the economy in order to gradually reduce its dependence on oil and hydrocarbon revenues, which still
represents between 68% and 85% of government revenues depending on the fluctuations in commodity
prices. The Government is committed to further non-oil industry growth into the future.
The graph below displays annual oil production in Oman during the period from 2011 to 2018:

Millions barrel per annum
368

380
358
360
336
340

344

344

2013

2014

354

357

323

320
300
280

2011

2012

2015

2016

2017

2018

(Source: Statistical Yearbook 2018 and February 2019 Monthly Statistical Bulletin, NCSI)

6.6

Public Finance
The data in this section is based on information gathered from publications of the NCSI, the Central Bank
of Oman and other public sources
The Financial Affairs and Energy Resources Council (FAERC) are responsible for Oman’s fiscal policy,
including the endorsement of the annual general state budget. A net fiscal deficit of OMR 2.9 billion was
recorded in 2018 (provisional), compared with a net fiscal deficit of OMR 3.8 billion in 2017. The lower
deficit in 2018 was primarily driven by recovery in oil prices which led to higher revenues and decline in
expenditure due to cost rationalization initiatives of the Government.
In 2018, the Government recorded total revenues of OMR 10.3 billion (provisional) compared with total
revenues of OMR 8.5 billion in 2017; an increase of 21.2%.The increase in revenue was primarily due to
recovery in average oil prices from US$ 51.3/barrel in 2017 to c. US$ 68.0/barrel in 2018.
In 2018, the Government recorded total public expenditure of OMR 13.2 billion (provisional) compared to
total public expenditure of OMR 12.3 billion in 2017; an increase of 5.7%. The increase in expenditure was

22

PROSPECTUS

Dhofar International Development and Investment Holding Co SAOG

on account of excess spending on development projects, expenses for some government units, electricity
subsidies and debt servicing.
The Government’s total revenues have been budgeted at OMR 10.1 billion in 2019 on account of the increase
in oil and gas revenue driven by production at the Khazzan field, and increase in non-oil & gas revenue
driven by higher corporate taxes. The Government intends to continue to focus on cost rationalization
across ongoing and investment expenditure as well as subsidies and has budgeted for total expenses of
OMR 12.9 billion. The projected deficit for 2019 is OMR 2.8 billion proposed to be financed by a mix of
domestic borrowing, international borrowing and financing from reserves.

6.7

Development Plans
National programme for enhancing economic diversification (Tanfeedh)
The National Programme for Enhancing Economic Diversification (Tanfeedh) is an action-orientated
programme derived from the 9th Five Year Development Plan (2016-2020). The Programme aimed to
contribute to the achievement of the Sultanate’s vision of economic diversification by addressing the
challenges and difficulties faced by public, private and civil institutions in achieving their development
objectives.
The methodology adopted in this programme depended on involving decision-makers in open discussions
where all concerned sectors (government and private) took part in identifying the feasible solutions and
initiatives to consolidate the national efforts. The methodology focused on creating a flexible and practical work
environment, ensuring sustainable dialogue among stakeholders, setting comprehensive implementation
frameworks (detailed action steps, timelines, KPI’s and entities responsible of implementation) in addition to
ensuring transparency and accountability through publishing periodic updates.
The programme was tailored based on previously developed strategies, plans and relevant policies. It aimed
at accelerating the pace of economic diversification for the sectors included in the 9th Five Year Development
Plan through installing mechanisms geared towards the execution of specific projects and initiatives were
developed by representatives from the public sector, private sector and civil society. By the end of the
programme, each project/initiative had identified the authorities responsible for implementation, financing
requirements, timeline and KPI’s to measure performance. Further, in order to support the concerned
stakeholders and efficiently implement the outcomes of such national projects, the Implementation Support
and Follow Up Unit (ISFU) was established on 17 October 2016 by Royal Decree No. 50/2016.
Privatization
In order to reduce reliance on borrowing by the Government, the Government is continuing its plan to
divest or privatise certain assets. The initial steps being undertaken are to rationalize the holding of target
assets, by transferring investments to a number of newly formed, sector-specific holding companies, or by
transferring them to the ownership of the sovereign wealth funds. With the privatization programme, the
Government is looking to maintain good levels of private investment to spur economic growth.
Currency and Financial System
The Oman Rial is the official currency of Oman. It is divided into 1,000 Baizas. From 1973 to 1986, the OMR
was pegged to US$ at 1 Rial = 2.895 dollars. In 1986, the rate was changed to 1 Rial = 2.6008 dollars,
which translates to approximately 1 US$ = 0.384497 Rial. The CBO buys US$ at 0.384 Rial, and sells US$
at 0.385 Rial.
The CBO was established in December 1974 by the Banking Law which sets out its functions and
responsibilities. The CBO sets monetary policy independently after consulting with the Government about
its fiscal policy objectives. The CBO also provides advice to the Government on economic policy. In addition
to the formulation and implementation of monetary policy, these include regulation and supervision of the
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banking system and the execution of foreign currency transactions on behalf of the Government. The
financial sector comprises commercial banks, Islamic banks, specialized banks, non-bank finance and
leasing companies, and money exchange houses.
The CMA commenced its duties on 9 January 1999. The CMA is a Government entity with financial and
administrative independence. The principal role of the CMA is to supervise the capital market and insurance
sectors in Oman and to develop the legal framework governing the same. A number of entities are regulated
by the CMA, including the MSM. The CMA also aims to promote market efficiency for investors and raise
awareness of investor rights and the importance of the capital market.
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7

OVERVIEW OF THE COMPANY AND ITS BUSINESS

7.1

Business Overview
The Company is registered as an Omani Public Joint Stock Company. It was established in Oman on 9
December 1987 with commercial registration number 2039826 by Ministerial Decree No. 127/87. The
Company’s principal activities comprise of investment in businesses, marketable securities and promotion
of new projects. The Company aims at contributing to the management of its subsidiaries. The company
also invests funds in bonds, shares, securities and all other investment instruments and also provides loans
and guarantees to its investee companies.
As regards to its investee companies, the Company’s objectives are as follows:
•

Identify the suitable capital structure to help them realize their objectives

•

Improve the operational efficiency by developing and adoption of specific standards

•

Develop a comprehensive action plan to promote the business and diversify revenue streams

•

Continuously enhance the organizational structure and act upon development of internal systems
and manuals, and create proper and conducive work environment

As on 30 June 2019, the issued and paid-up share capital of the Company was OMR 25,872,000 divided
into 258,720,000 Shares of Bzs 100 each.

7.2

Major Shareholders of the Company
Muscat Overseas LLC
Muscat Overseas LLC is a key founder shareholder owning a 16.52% shareholding in the Company. Muscat
Overseas Group is one of the leading business conglomerates in Oman with strong experience in promoting
new ventures and growing them into sizable scale. Muscat Overseas LLC has been a shareholder of the
Company since inception.
Abdul Hafiz Salem Rajab Al Aujaili
Mr. Al Aujaili is the promoter shareholder of well-established institutions in Oman as Bank Dhofar SAOG,
Dhofar Power Company SAOC and Oman Aviation Services SAOC. He is the chairman of Bank Dhofar
SAOG. He has diversified business interests in automotive, real estate and the media sectors amongst
others. He is one of the founder Shareholders of the Company and has a shareholding of 12.19% in the
Company.
Al Anwar International Investment LLC
Al Anwar International Investment LLC is a 100% subsidiary of Al Anwar Holdings SAOG. Al Anwar
International Investment LLC is the investment arm of the Al Anwar Holdings SAOG. Al Anwar International
Investment LLC has a shareholding of 8.12% in the Company.
Fincorp Investment LLC
Fincorp Investment LLC is part of the Al Yousef Group of Companies and is a diversified investment holding
company. Fincorp Investment LLC has a shareholding of 7.25% in the Company.

7.3

Select Financial Data
The table below shows select financial data of the Company for the periods indicated:
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Select Financial Data (RO million):

For the year ended, 31 December
2014*

2015*

2016

2017

2018

Total income / (loss)

9.4

5.9

18.3

7.1

(31.7)

Operating income / (loss)

8.6

5.1

17.3

5.7

(33.0)

Comprehensive income / (loss)

19.4

(38.9)

10.1

1.1

(39.1)

(Source: Company financial statements)
* represents the parent accounts

7.4

Investment portfolio
The Company holds investments in subsidiary and associate companies, the details of which are set out
below:
Shareholding as Fair value as on
on 30 June 2019
30 June 2019
(%)
(RO mn)

7.5

Subsidiaries
Dhofar Investment and Real Estate Services Company LLC
Garden Hotel LLC
Dhofar International Energy Services Company LLC
Total

99.90%
99.90%
99.00%

5.1
1.0
3.1
9.2

Associates
Bank Dhofar SAOG
Dhofar Insurance Company SAOG (equity shares)
Dhofar Insurance Company SAOG (bonds)
Financial Services Company SAOG
Oman Investment and Finance Company SAOG
Salalah Medical Supplies Manufacturing Co. LLC
Omani Vegetable Oils and Derivatives Co. LLC
Total

24.38%
36.59%
54.98%
46.15%
45.00%
25.00%
30.77%

103.7
6.3
2.8
3.8
7.9
0.9
2.1
127.6

Investment in equities
Quoted securities
Unquoted securities
Total

20.8
5.0
25.9

Fixed income investments
Term Deposits
Loan to subsidiary
Total

12.2
5.0
17.2

Total investment book

179.9

Investment Strategy
•
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The Company is an investment company whose primary objective is to make viable investments in
projects of specific sectors deemed sustainable and approved by its Board while maximising returns
of its shareholders.
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7.6

•

The Company will continue to deploy a majority of its investment portfolio to long term strategic
investments including Subsidiaries and Associates.

•

The Company intends to invest in new businesses and existing Companies across different industries
in line with the vision of the Company through equity stake in such companies. The aim is to achieve
long term returns with applicable regulatory requirements, corporate governance standards and
within acceptable risk parameters.

•

The Company also intends to invest in greenfield projects, thereby taking the risks during the setup /
construction phase of the projects and then exit the project, fully or partially, at a premium when the
project is commissioned and stabilised, by selling its stake in such projects

•

Further, the Company aims to invest excess liquidity which is not currently required for its regular
business operations in suitable investments to achieve stable returns and capital preservation on
such investments.

•

The overall investment strategy would enable the Company to achieve its long term objectives

Leadership and Staff
The Company has a management team with extensive experience and knowledge of Oman and their areas
of expertise. The members of the management team of the Company have work experience averaging 30
years in their respective field of work. The details of the management team are set out in paragraph 12.4 of
Chapter 12 of this Prospectus.

7.7

Corporate Governance Strategy
The Board of Directors are committed to applying the highest level of corporate governance standards
and confirm the commitment and responsibility to manage the Company and provide the transparency for
the Company in accordance with the requirements of the Code. The Board has constituted the following
Board committees: (a) Audit Committee, (b) Executive, Nomination, and Remuneration Committee. All the
Committees have well-defined terms of reference.
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8

HISTORICAL FINANCIAL STATEMENTS

Summary historical financial statements for the year ended December 31, 2014 to December 31, 2018 are
provided below. The financial statements for the years ended December 31, 2014 and December 31, 2015 are
shown for representation purposes and are not comparable to the subsequent financial statements as with effect
from 1 January 2016, the Company, has changed its status to that of an “investment entity” after meeting all the
conditions of an investment entity as defined in IFRS 10 (Consolidated financial statements). Entities that meet the
definition of an investment entity within the IFRS 10 are required to measure their subsidiaries at fair value through
profit or loss rather than consolidating them. Detailed financial statements including Company’s group financial
statements for the year ended December 31, 2014 and December 31, 2015 are available on the MSM website
www.msm.gov.om.

Statement of Comprehensive Income for the year ended 31 December
IFRS 9 - Fair Value Parent

Parent

2018
RO

2017
RO

2016
RO

2015
RO

2014
RO

10,066,867

10,000,596

9,809,483

5,888,514

9,490,813

172,015

963

(70,208)

309,712

1,142,545

Unrealised loss on financial assets at
fair value through profit or loss - net
(42,786,456)

(3,753,413)

6,325,623

(1,852,770)

(1,880,754)

-

(8,779)

-

549,351

547,850

547,850

612,730

694,032

693,000

Income
Dividend income
Realised profit on sale of financial
assets at fair value through profit or
loss – net

Realised loss on sale of available for
sale financial assets
Interest income

686,306

719,234

Finance income
Success fees – projects
Other income
Total net (loss) / income

Expenses
Administrative and general expenses
Depreciation
Total operating expenses
Operating (loss) / profit
Interest expense and bank charges
Deemed disposal of
Impairment on AFS

-

15,396

1,545,177

898,734

138,380

137,305

127,521

123,796

124,751

(31,722,888)

7,120,081

18,286,947

5,907,057

9,425,205

(31,722,888)

7,120,081

18,899,677

6,601,089

10,118,205

-

-

(612,730)

(694,032)

(693,000)

(1,196,540)

(1,376,046)

(1,500,484)

(1,457,043)

(1,419,702)

(80,041)

(76,587)

(77,211)

(69,762)

(83,052)

(1,276,581)

(1,452,633)

(1,577,695)

(1,526,805)

(1,502,754)

(32,999,469)

5,667,448

17,321,982

5,074,284

8,615,451

(6,107,076)

(4,569,434)

(3,884,113)

(3,086,347)

(2,881,701)

(2,983,506)

-

(329,942)

10,454,363

1,987,937

5,403,808

subsidiaries/

Profit/(Loss) for the year before tax (39,106,545)
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IFRS 9 - Fair Value Parent

Parent

2018
RO

2017
RO

2016
RO

2015
RO

2014
RO

(31,107)

(46,961)

(348,937)

(83,436)

(55,000)

(39,137,652)

1,051,053

10,105,426

1,904,501

5,348,808

Unrealised loss on available-for-sale
financial assets

-

(814,541)

1,204,613

Release to statement of comprehensive
income on sale of AFS

-

(3,020)

-

Unrealised loss on associates and
subsidiaries

- (40,032,478)

12,651,053

Income tax
Profit/(loss) for the year
Other comprehensive
(expense)

income/

Release to statement of comprehensive
income on impairment of AFS

202,830

Other comprehensive expense for
the year
Total comprehensive
(loss) for the year

- (40,850,039)

14,058,496
19,407,304

income/
(39,137,652)

1,051,053

10,105,426 (38,945,538)

(39,137,652)

1,051,053

10,105,426

1,904,501

5,348,808

-

-

-

Profit attributable to:
Owners of the parent
Non-controlling interests

Total
comprehensive
attributable to:

(39,137,652)

1,051,053

10,105,426

1,904,501

5,348,808

(39,137,652)

1,051,053

10,105,426 (38,945,538)

19,407,304

income

Owners of the parent
Non-controlling interest

Basic and diluted (losses) / earnings
per share

(39,137,652)

1,051,053

(0.159)

0.004

-

-

10,105,426 (38,945,538)

19,407,304

0.041

0.008

0.024

(Source: Company financial statements)
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Statement of Financial Position as at 31 December
IFRS 9 - Fair Value Parent

Parent

2018

2017

2016

2015

2014

RO

RO

RO

RO

RO

Cash and bank balances

266,764

1,646,129

9,577,743

15,421,018

16,069,062

Receivables and prepayments

189,075

365,746

125,440

401,717

527,856

-

1,178,677

3,800,000

ASSETS

Due from related party
Financial assets at fair value through
profit or loss
- Investment in equities
- Investment in subsidiaries
- Investment in associates
- Investment in subordinated debt/HTD

26,492,430

33,057,429

35,253,556

11,349,216

10,523,536

9,189,035

11,464,606

10,709,674

13,870,234

10,540,008

136,155,001 172,098,037 162,385,921 140,741,322 178,608,932
-

5,107,955

- Available-for-sale financial assets
- Term deposit

9,000,000

9,000,000

9,000,000

-

38,954,456

40,041,530

5,000,000

5,000,000

-

-

Investment property

247,212

247,212

247,212

247,212

247,212

Property and equipment

800,017

827,153

897,595

870,003

932,624

Total assets

178,339,534 229,814,267 228,197,141 232,033,855 270,290,760

LIABILITIES AND EQUITY
LIABILITIES
Other liabilities

684,595

708,416

940,322

3,587,004

3,223,990

Income tax payable

173,910

234,729

530,285

303,486

220,050

Loans and borrowings

104,778,157 113,334,598 108,545,063 116,371,320 112,169,137

Total liabilities

105,636,662 114,277,743 110,015,670 120,261,810 115,613,177

EQUITY
Share capital

24,640,000

24,640,000

-

-

Legal reserve

8,213,333

8,213,333

8,213,333

7,391,998

7,201,548

General reserve

7,070,404

7,070,404

7,070,404

2,084,919

2,084,919

-

-

-

Retained earnings

32,779,135

75,612,787

78,257,734

Total equity

72,702,872 115,536,524 118,181,471 111,772,045 154,677,583

Share premium

Investment revaluation reserve

Non-controlling interests
Total equity
Total equity and liabilities
Net assets per share
(Source: Company financial statements)
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-

24,640,000

24,640,000

22,000,000
-

-

71,234,025 112,084,064
6,421,103
-

11,307,052
-

72,702,872 115,536,524 118,181,471 111,772,045 154,677,583
178,339,534 229,814,267 228,197,141 232,033,855 270,290,760
0.295

0.469

0.480

0.454

0.703

Dhofar International Development and Investment Holding Co SAOG

Statement of Cash Flows for the year ended December 31
2018
RO

IFRS 9 - Fair Value Parent
2017
2016
RO
RO

Operating activities
Receipt of dividends, rent and other
income
10,203,085 10,137,901
9,837,661
Payments to creditors and employees (1,444,024) (1,741,825) (1,479,887)
Purchase of investment in equities
(960) (1,080,734) (1,115,140)
Proceeds from sale of equities
3,635,139
149,408 16,051,083
Proceeds from capital payback
625,000
Interest received
606,819
705,323
739,938
Proceeds from sale of available-forsale final assets
Decrease in operating assets
1,528,214
Decrease in operating liabilities
(3,076)
Income tax paid
(91,926)
(342,517)
(122,138)
Net cash generated from operating
activities
13,533,133
7,827,556 25,436,655
Investing activities
Success fees – projects
15,396
1,635,825
Purchase of property and equipment
(52,905)
(6,145)
(104,803)
Purchase of shares in associate
- (14,107,956)
Advance paid for purchase of
equipment
(2,650)
Investment in subsidiary
(990,000)
Proceeds from sale of property and
equipment
80
3,710
Proceeds from sale of rights
1,652,331
Purchase of shares in associate
(3,634,390) (11,200,000)
Maturity of investment in subordinated
debt
5,000,000
4,000,000
Placement in term deposits
- (5,000,000)
Interest paid
(5,884,228) (4,331,956) (3,351,900)
Net cash used in investing activities (2,919,112) (16,522,705) (16,917,774)
Financing activities
Long term loans repaid
(17,541,666) (23,666,667) (20,480,000)
Long term loans received
6,000,000 21,000,000
Paid to subsidiaries and associates
259,055
(330,000) (2,804,785)
Movement in short term loans – net
1,500,000
6,995,000 17,000,000
Maturity of fixed deposit
- 15,400,000
Movement in bank overdrafts – net
1,485,225
461,202 (4,381,371)
Dividend paid
(3,696,000) (3,696,000) (3,696,000)
Net cash (used in) / generated from
financing activities
(11,993,386)
763,535
1,037,844
Net change in cash and cash
equivalents
(1,379,365) (7,931,614)
9,556,725
Cash and cash equivalents at the
beginning of the year
1,646,129
9,577,743
21,018
Cash and cash equivalents at the
end of the year
266,764
1,646,129
9,577,743

2015
RO

Parent
2014
RO

5,919,371
(1,096,254)
(3,748,485)
1,379,747
693,000

9,523,472
(984,198)
(6,267,654)
6,585,192
693,000

260,734
687,910
(600,032)
-

12,839
50,775
(517,972)

3,495,991

9,095,454

(7,141)
(2,049,894)

(21,309)
(50,000)

(3,850)
(3,445,200)

(1,518,300)

-

-

(2,625,982)
(8,132,067)

(2,358,321)
(3,947,930)

(5,365,715) (5,365,714)
18,200,000 26,000,000
3,800,000 (3,800,000)
(8,000,000) (23,000,000)
(686,253)
5,545,467
(3,960,000) (4,000,000)
3,988,032

(4,620,247)

(648,044)

527,277

669,062

141,785

21,018

669,062

(Source: Company financial statements)
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Un-Audited Condensed Statement of Comprehensive Income
for the Six Months ended 30 June 2019
RO
Income
Dividend income
Unrealised loss on financial assets at fair value through profit or loss - net
Interest income
Other income
Total (loss)/income

8,520,789
(9,094,289)
458,177
69,450
(45,873)

Expenses
Administrative and general expenses
Depreciation

(585,292)
(43,386)

Total operating expenses

(628,678)

Operating (loss)/ profit

(674,551)

Finance cost
Interest expense and bank charges
Amortization of deferred finance cost
(Loss)/profit for the period before tax
Income tax
Total comprehensive (loss)/income for the period

Basic and diluted (losses)/earnings per share
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(3,660,770)
(147,400)
(4,482,721)
(4,482,721)

(0.017)

Dhofar International Development and Investment Holding Co SAOG

Un-Audited Condensed Statement of Financial Position
as at 30 June 2019
RO
ASSETS
Cash and bank balances

1,628,946

Receivables and prepayments

1,213,517

Financial assets at fair value through profit or loss
- Investment in equities
- Investment in subsidiaries
- Investment in associates
- Term deposit

25,857,974
9,189,035
127,545,168
12,200,000

- Loan to subsidiary

5,000,000

Investment property

247,212

Deferred finance cost
Property and equipment
Total assets

1,771,070
759,948
185,412,870

LIABILITIES AND EQUITY
LIABILITIES
Other liabilities

267,945

Income tax payable

133,774

Loans and borrowings

116,791,000

Total liabilities

117,192,719

EQUITY
Share capital

25,872,000

Legal reserve

8,213,333

General reserve

7,070,404

Retained earnings
Total equity
Total equity and liabilities
Net assets per share

27,064,414
68,220,151
185,412,870
0.264
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Un-Audited Condensed Statement of Cash Flows
for the Six Months ended 30 June 2019
RO
Operating activities
Receipt of dividends, rent and other income

8,595,309

Payments to creditors and employees

(667,130)

Proceeds from under liquidation

150,000

Interest received

487,066

Income tax paid

(40,136)

Net cash generated from operating activities

8,525,109

Investing activities
Purchase of property and equipment

(3,317)

Interest paid

(4,094,984)

Deferred finance cost paid

(1,918,470)

Term deposit placement

(10,200,000)

Term Deposit - redeemed

3,000,000

Margin deposit

(730,485)

Net cash used in investing activities

(13,947,256)

Financing activities
Long term loans repaid

(31,200,667)

Long term loans received

118,000,000

Paid to subsidiaries
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(5,228,514)

Movement in short term loans – net

(70,495,000)

Movement in bank overdrafts – net

(4,291,490)

Net cash (used in) / generated from financing activities

6,784,329

Net change in cash and cash equivalents

1,362,182

Cash and cash equivalents at the beginning of the period

266,764

Cash and cash equivalents at the end of the period

1,628,946
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9

SHARE PRICE MOVEMENT AND DIVIDEND POLICY

9.1

The following table illustrates the movement in the share price of the Company for period January 2016 to
September 2019 as per the MSM data.
Share price (RO)

Opening

High

Low

Closing

Q1

0.379

0.379

0.352

0.362

Q2

0.362

0.402

0.362

0.381

Q3

0.381

0.381

0.371

0.371

Q4

0.371

0.371

0.352

0.352

Q1

0.352

0.352

0.299

0.299

Q2

0.299

0.299

0.280

0.290

Q3

0.290

0.309

0.290

0.309

Q4

0.309

0.309

0.303

0.303

Q1

0.303

0.303

0.291

0.291

Q2

0.291

0.291

0.291

0.291

Q3

0.291

0.291

0.267

0.267

Q4

0.267

0.267

0.240

0.244

Q1

0.267

0.299

0.267

0.299

Q2

0.299

0.299

0.296

0.296

Q3

0.296

0.296

0.290

0.296

2016

2017

2018

2019

(Source – MSM)

9.2

Dividends

9.2.1 The Company endeavours to distribute a portion of its net earnings in an optimum manner, which results
into payment of dividends as well as retention of earnings for reinvestment with the objective of maximizing
the wealth of the shareholders.
9.2.2 Any decision to pay dividends by the Company to Shareholders and the amount of such dividends will be at
the discretion of and upon the recommendation of the Board of Directors, subject to the Articles, applicable
Laws, and covenants of the loan agreements entered or proposed to be entered by the Company and shall
be approved by the shareholders. This would apply to both, interim and final dividends and including any
stock dividend (i.e. bonus shares).
9.2.3 The key aspects of the Company’s dividend policy (subject to articles 130 and 131 of the CCL) are
summarised as follows:
(a)

Dividend can be paid only from the free reserves of the Company. Legal reserves cannot be utilized
for the purpose of dividend payments.

(b)

Dividend shall be paid out of the net profits of the Company for any financial year, subject to the
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Company not having any carry forward losses at the end of such financial year and also subject to
the free reserves of the Company not reducing to negative after payment of such dividend.
(c)

Company shall endeavour to follow a stable dividend policy.

9.2.4 The amount of dividends and the determination of whether to pay dividends in any year may be affected by
a number of factors, including but not limited to the Company’s business prospects, Company’s financial
performance, availability of free cash flows, Company’s expansion plans and working capital requirements.
The dividend details of the Company for the past three years are given in the table below:
Dividend paid in the year

Cash Dividend as % to paidup capital

Stock Dividend as % to paidup capital

2017

15.0%

--

2018

15.0%

--

2019

--

5%

(Source – MSM)
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10 RELATED PARTY TRANSACTIONS
In the ordinary course of business, the Company conducts certain transactions with the Board of Directors,
Shareholders and affiliated companies. The Company in its transactions with related parties, adheres to the
Code issued by the CMA. The Company has formulated rules and procedures that identify the related parties’
transactions, and the way of dealing with them, and disclosure of the same. In the event of its dealings with the
related parties made within the context of normal commercial activity, they should be approved by the Board of
Directors prior to execution.
The aggregate amounts of balances with such related parties are as follows:
Particulars

2018 (RO)

2017(RO)

(a) Transactions
Purchase of shares through an associate
Sale of shares through an associate

1,055,887
-

124,531

Sale of rights through an associate

1,652,331

-

Dividend income from associates

8,523,902

8,618,981

582,371

500,864

3,274,349

2,879,654

125,000

-

-

2,400,000

248,455

373,265

Terminal benefits

4,474

4,227

Social security costs

8,280

8,280

68,300

63,000

57,755,712

69,533,333

5,000,039

6,639,003

Due to related parties

177,547

55,063

Due from related parties

166,949

346,517

Interest income
Interest expense to associate and other related party
Consultancy expense
Short term loan repaid by subsidiary

(b) Key Management compensation
Salaries and other short term employment benefits

(c) Directors’ sitting fees
Directors’ sitting fees

(d) Balances
Loans and borrowings from associate and other related party
Bank balances and term deposit with associate
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11 RISK FACTORS AND MITIGANTS
Investment in the Bonds involves a degree of risk and investors should not invest in the Bonds unless they can
afford to take the risk of losing their investment. Investors are advised to read the below risk factors carefully before
making an investment decision in the Bonds.
However, please note that the risks set out in this section may not be exhaustive and additional risks and
uncertainties not presently known to the Company, or which the Company currently deems to be immaterial,
may arise or may become material in the future. In making an investment decision, prospective investors must
rely on their own examination of the Company’s business and financial performance and the terms of the Bonds,
including the merits and the risks involved. Unless otherwise stated in the relevant risk factors set out below, the
Company is not in a position to specify or quantify the financial or other risks mentioned herein.

11.1 Significantly higher leverage
The Company is financed through senior facilities which have pledged almost entirety of the Company’s
assets. A significant portion of the Company’s operating cashflows are expected to meet the financial
servicing requirements of the Company’s senior facilities leaving limited amount available for the servicing of
the obligations of the Bonds. These senior facilities have been availed at floating interest rates and therefore
any changes in the interest rates could have a material adverse impact on the Company’s operations,
financial condition and results of operations.
The combination of the inherent investment risk of the Company with its higher leverage could result in
the Company unable to meet its financial obligations and may have adverse effect on the Company’s
operations, financial condition and results of operations.
As a part of the availing these senior facilities, the Company is subject to certain financial covenants,
the breach of which prevents the Company’s ability to make certain payments including for the financial
servicing of the Bonds.
The senior facilities of the Company have been availed with a repayment schedule that can be met by the
Company’s operating cashflows based on historical performance.

11.2 Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting its commitments or other
financial obligations as and when they fall due. A significant portion of the Company’s assets are invested
in long-term strategic investments which may not be liquidated at a short notice in case of any immediate
financial commitment or obligation.
The Company’s liquidity requirements are monitored regularly and the management also undertakes
measures to maintain availability of sufficient funds, including unutilised credit facilities with banks, to meet
any commitments as they arise.

11.3 Interest payment risk
Prospective investors should note that the interest payment obligations of the Company are subordinated
to senior borrowings. Accordingly, the interest payment obligations of the Company rank junior to claims by
lending banks and general creditors.
Further, the interest payment obligations of the Company are neither secured nor guaranteed by any entity.
If the Company were wound up, liquidated or dissolved, the Company’s liquidator would apply the assets
of the Company to satisfy all claims of creditors in respect of any senior obligations in priority to the claims
of the holders of the Bonds and pari passu with creditors whose claims are in respect of pari passu
obligations. In such case, there may not be sufficient assets to satisfy the claims of the holders of the Bonds
in full.
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The Company believes that based on its historical performance it would generate sufficient operating
cashflows to meet its financial commitments including for the Bonds.

11.4 Under certain conditions, interest payments under the Bonds may be deferred
Pursuant to paragraph 13.7 (Non-payment election and accumulation of unpaid Interest Payment Amounts)
of Chapter 13 of this Prospectus, the Company may elect to defer the payment of interest on the Bonds
on any Interest Payment Date. Bondholders shall have no claim in respect of any Interest Payment Amount
not paid as a result of a non-payment election until the redemption of the Bonds and in the meantime such
non-payment of any Interest Payment Amount shall not constitute an Event of Default. The Company shall
not have any obligation to make any subsequent payment in respect of any such unpaid Interest Payment
Amount until the redemption of the Bonds. After the Issuer has fully paid all Interest Payment Amount
(and interest accrued on such deferred interest) on the Bonds and if the Bonds remain outstanding, future
interest payments on the Bonds may again be subject to further deferral. Also, any deferral of interest
payments may have an adverse effect on the market price of the Bonds.

11.5 The Bonds have not been rated by any credit rating agency
A credit rating of the Bonds is an assessment by the credit rating agency which measures the Company’s
ability to meet its obligations under the Bonds as they mature. A credit rating is not a recommendation
to buy, sell or hold the Bonds. The availability of the credit rating and its update in future in terms of any
upgrades or downgrades from an earlier rating indicates to the investors about the change in business,
financial condition, results of operations and prospects. The Bonds have not been rated by any credit
rating agency and are also not expected to be rated in future. In the last two years, the Company has
reported significant losses due to unrealized losses on the fair value of the financial assets as more fully
described in Chapter 8 (Historical Financial Statements). Applicants should examine and carefully review
the current financial condition of the Company in light of the unavailability of the credit rating. Applicants
should conduct an independent assessment using appropriate methods or obtain professional advice, as
they deem fit, in determining whether they should invest in the Bonds or not.

11.6 Challenging macro-economic environment
The Company’s business is focussed on Oman and its results of operations are affected by economic
conditions in Oman which, in turn, may be affected by regional and global economic conditions.
If the current low crude oil prices are sustained for a significant period, this will likely have a significant
adverse impact on Oman’s economy and its revenues and financial condition. These effects would be
likely to materially adversely affect the Company by dampening the economic activity in Oman and thereby
affecting the financial performance of the investments of the Company.
Mirroring the macro-economic challenges, the MSM 30 Index has not performed well recently as the MSM
30 Index has fallen from 7008 points on June 30, 2014 to 3885 points on June 30, 2019 i.e. the index has
fallen 45%.
The Company is making long-term strategic investments which it believes will deliver superior risk adjusted
returns over various economic cycles.

11.7 Investment risk
The operations and profitability of the Company will depend on the performance of its invested assets.
The Company’s investments are focussed on the equity shares of various companies. Investment in equity
shares entails a high degree of risk and volatility. The market value of the investments may not accurately
reflect the intrinsic value of its investment.
The primary investments of the Company are in market leading companies in Oman with a long operating
history of profitability.

PROSPECTUS

39

Dhofar International Development and Investment Holding Co SAOG

11.8 Risks related to investment in emerging markets like Oman
Emerging markets (such as Oman) are subject to greater risks than more developed markets. These risks
include, but are not limited to, higher volatility, limited liquidity and changes in the legal, economic and geopolitical environment. Investments in emerging markets may be subject to less publicly available information,
more volatile markets and less developed securities market regulation.
The primary investments of the Company are in well-regulated sectors with stringent controls like banking,
insurance and other financial services and these investments have a long operating history and performance.

11.9 Concentration risk
As detailed in Chapter 7 of this Prospectus, 76% of the Company’s investment portfolio is invested in long
term strategic investments (subsidiaries and associates) as on June 30, 2019. Further, almost 77% of
the Company’s investment portfolio is invested in the financial services and related sector as on June 30,
2019. Investment in the equity shares of Bank Dhofar SAOG constitute 58% of the Company’s investment
portfolio as on June 30, 2019. As a result, due the concentration on a single sector or a stock would
expose the Company’s to the risks associated with financial services sector in general and Bank Dhofar
SAOG in particular. Any adverse performance of the financial services sector in general and Bank Dhofar
SAOG in particular may impact the Company. The concentration risk may have material adverse effect on
the Company’s operations, financial condition and results of operations.
The primary investments of the Company are concentrated in financial services sector but this sector is well
regulated with stringent controls. The majority of the underlying investee companies have market leading
franchisees and a long operating history of consistent performance and profitability.

11.10 Dependence on dividends from key investments
A significant portion of the Company’s revenues and operating cashflows are derived from the dividend
received from the Company’s strategic investments. Any significant reduction in the dividend amount
announced by these investee companies could have a material impact on the Company’s revenues and
operating cashflows. In such a condition, the Company may need to sell a portion of its investments to
meet its financial obligation or if it is unable to conduct such a sale, it would be unable to meet its financial
obligations.
The primary investments of the Company are in underlying investee companies which have a long operating
history of profitability and distributing dividends.

11.11 Risks related to unlisted investments
The Company holds some investments in unlisted securities. The fair market valuation of these investments
may be affected by the different internal and external valuation models applied to such investments and
the sensitivity of key inputs utilised in such models, which may result in positive or negative impacts on
the Company’s balance sheet and ultimately its profitability in a certain financial year. Additionally, such
investments may not be liquid and the ability of the Company to liquidate or exit such investments will
be affected by market conditions and investment specific conditions, among other things. The untimely
exit from investments, due to market conditions or the Company’s liquidity requirements, may affect the
Company’s ability to achieve the profitability or return it anticipated at the time of entering into the said
investments. If the Company is unable to sell or exit from an investment in a timely or in accordance with its
exit strategy, this may have a material adverse effect on the business, financial position and operations of
the Company.
The unlisted investments of the Company are in leading companies in Oman with a long operating history
and performance.
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11.12 Risks related to financial reports through changes in, and interpretation and
application of accounting standards
Accounting standards and methods are fundamental to how the Company records and reports its financial
statements and results of operations. Also management must exercise judgment in selecting and applying
many of these accounting policies and methods so that they comply with International Financial Reporting
Standards (IFRS). A variety of factors could affect the ultimate value that is obtained either when earning
income, recognising expenses, recovering an asset or reducing a liability. The Company has established
policies and control procedures that are intended to ensure that these critical accounting estimates and
judgments are well controlled and applied consistently. In addition, the policies and procedures are intended
to ensure that the process for changing methodologies occurs in an appropriate manner. Changes to
accounting standards and the exercise of judgments and estimates to these matters may affect financial
reports or restatement of prior period financial statements in the future. The Company’s accounting policies
and internal controls are critical to the accurate reporting of the financial position and results of operations.
These policies and internal controls also cover instances where management is required to make estimates
about matters that are uncertain. There are approved at Board level and reviewed annually by both the
internal and external auditors.

11.13 Risk related to loss of personnel
The Company’s success is dependent on its experienced Board, executive management team and
personnel. There can be no guarantee that the Company will be able to retain the services of its employees
or to enhance its manpower as and when needed.
The Company places high importance on developing effective human resource policies aimed at achieving
employee satisfaction and motivation. The Company continuously strives to build a strong human resources
infrastructure so that it can attract suitable candidates to meet both replacement and growth needs of the
Company. The Company has suitable policies and infrastructure that support continuous recruitment of
Omani nationals and their professional development.

11.14 Operational risks
Operational risk is the risk of loss arising from system failure, human error, fraud, failure to adequately monitor
and control intermediaries, failure to implement sufficient security controls, an interruption in services by
service providers, damage to physical assets.
Operational losses have adverse legal or regulatory implications and can lead to financial and reputational
loss.

11.15 Reinvestment risk
The Bonds may be redeemed at the discretion of the Issuer at the end of one year from the Issuance Date
and every six (6) months thereafter. The Issuer may be expected to redeem the Bonds when its cost of
borrowing is lower than the interest payable on them. At those times, an Applicant generally would not be
able to reinvest the redemption proceeds at an effective interest rate as high as the interest payable on the
Bonds being redeemed and may only be able to do so at a significantly lower rate. Potential Applicants
should consider reinvestment risk in light of other investments available at that time.
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11.16 Refinancing risk
The Company’s ability to finance its operations or refinance its existing indebtedness depends on a number
of factors, such as the availability of cash flows from operations and access to additional debt and/or equity
financing, and there can be no assurance that such funds will be available at a commercially reasonable
cost, or at all. The maturity of the senior facilities predates the maturity of the Bonds and there is a bullet
payment under the senior facilities in 2025 ahead of the maturity of the Bonds. There can be no assurance
that the Company will be able to incur additional debt and/or refinance its existing debt when it matures.
The failure to obtain sufficient funding for operations or meeting its financial obligations or unfavourable
terms of financing or refinancing could have a material adverse effect on the Company’s business, financial
condition and results of operations.

11.17 No existing market for the Bonds
The Company has not issued any Bonds in the past. The Company cannot predict whether the investment
in Bonds will lead to an active market for the trading of the Bonds on the MSM. The Issue Price for
the Bonds may not be indicative of the prices that will prevail in the open market following the issuance
pursuant to this Prospectus.
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12 CORPORATE GOVERNANCE
12.1 Corporate Governance Structure & Philosophy
12.1.1 Corporate governance establishes the relationship and responsibilities between Shareholders, the Board of
Directors and senior management of the Company through the structure of setting objectives, formulating
strategies, controlling and monitoring performance whilst ensuring compliance with regulations and
promoting a culture of transparency through disclosures and commitment to the highest ethical standards.
12.1.2 The respective roles and responsibilities of the Board and executive management team of the Company
are, in large part, governed by provisions of the CCL, the Articles of Association, the Code and relevant
circulars issued by the CMA.
12.1.3 The Board bears the principal responsibility of designing the Company’s corporate governance policy as
appropriate to the Company, within the broad framework prepared by the CMA. The Board may perform all
acts necessary or useful for achieving the Company’s corporate objectives with the exception of those acts
that are prohibited by law or the Articles of Association or are explicitly reserved for the Shareholders to be
decided at a General Meeting. The day-to-day management of the Company is performed by its executive
management team.

12.2 The Board
12.2.1 Board of Directors
The Board has the full authority to perform all acts required for managing the Company as well as protecting
and developing the Shareholders’ interests pursuant to the Company’s objectives in addition to securing the
interests of other stakeholders. Such authority is not limited or restricted except as described in paragraph
12.1.3 above. However, such authority is not extended to the operational matters and day-to-day affairs of
the Company, which remain the responsibility of the executive management.
The responsibilities and functions of the Board include the following:
•

approving the business and financial policies of the Company and its estimated budget in order to
achieve its objects as well as maintaining and enhancing the rights of its Shareholders;

•

preparing, reviewing and updating from time to time the plans necessary for the accomplishment
of the Company’s goals and the performance of its activities in light of the objects for which it was
incorporated;

•

carrying out disclosure procedures of the Company and monitoring their application in accordance
with regulations issued by the CMA;

•

providing information to Shareholders in an accurate and timely manner in accordance with CMA
disclosure regulations;

•

appointment of the CEO or the general manager as well as appointment of key employees in the
Company and specifying their competences and entitlements;

•

appraisal of the performance of the officers mentioned in the preceding paragraph and appraisal of
the work carried out by the committees formed by the Board and constituted according to Article
183 of the CCL;

•

approval of the financial statements pertaining to the Company’s business and the results of its
activities which are submitted to it by the executive management every three months, so as to
disclose its true financial position to the market;

•

inclusion, in the annual report submitted to the General Meeting, of a reasoned affirmation of the
Company’s ability to continue to carry on the activities prescribed for it and to achieve its aims;
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•

appointment of the Board secretary; and

•

inclusion, in the financial statements, a statement of all amounts which each director has received
from the Company during the year, including such amounts as are paid to the Board of Directors in
that capacity.

Article 185 of the CCL stipulates that the Board shall be prohibited from performing the following acts
unless it is expressly authorised to do so by the Articles of Association of the Company or by a resolution
of the ordinary General Meeting:
a)

Make donations, other than donations of small value and customary, which the interest of the
business requires.

b)

Create a mortgage or a pledge on the assets of the Company, except for securing its debts incurred
in the ordinary course of its business.

c)

Guarantee the debts of third parties, with the exception of the guarantees that are entered into in the
ordinary course of business with the objects of achieving the Company’s objectives.

The Company shall be bound by all acts performed by its Board of Directors, its Chairman, its General
Manager and all other executives (if any) as long as they act in the name of the Company and within the
scope of their powers.
12.2.2 Current Board of Directors
No.

Name

Representing

NonExecutive

Independent /
Non-Independent

1.

Sheikh Khalid Mustahil Ahmed Al Mashani

In personal
capacity

Yes

Independent

2.

Tariq Abdulhafidh Salim Al Aujaili

In personal
capacity

Yes

Non-independent

3.

Ahmed Mohammed Salim Al Kaf

In personal
capacity

Yes

Independent

4.

Omar Ahmed Abdullah Al Shaikh

In personal
capacity

Yes

Non-independent

5.

Salim Abdullah Faraj Al Awadi

In personal
capacity

Yes

Independent

6.

Faisal Mohamed Moosa Al Yousef

Represents
FinCorp
Investment

Yes

Non-independent

7.

Sheikh Hamood Mustahil Ahmed Al
Mashani

In personal
capacity

Yes

Independent

Sheikh Khalid Mustahil Ahmed Al Mashani
Sheikh Khalid Al Mashani is the Board Chairman and Chairman of the Executive, Nomination and
Remuneration Committee of the Company. Sheikh Khalid is also the Chairman of the Board of Directors of
Bank Muscat SAOG; Vice Chairman of the Board of Directors of Al Omaniya Financial Services Co. SAOG
and Member of the Board of Directors of Dhofar Cattle Feed Co. SAOG. He earned B.Sc. in Economics
from the UK; holds a Master’s Degree in International Boundary Studies from School of Oriental and African
Studies from the University of London, UK and maintains vast experience in managing Omani public joint
stock companies.
Directorships in subsidiary companies - Dhofar International Energy Services Co LLC
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Tariq Abdulhafidh Salim Al Aujaili
Mr Al Ujali is the Board Deputy Chairman. He holds a Bachelor of Science degree in accounting and finance
from the London School of Economics and Political Science. He has extensive experience of directorships
in public companies such as Dhofar Insurance Company SOAG and Omani Investment and Finance Co.
SAOG where he is Vice-Chairman and Bank Dhofar SAOG and where he is on the Board of Directors.
Directorships in subsidiary companies - Garden Hotel LLC and Dhofar International Energy Services Co
LLC
Ahmed Mohammed Salim Al Kaf
Mr Al Kaf is the Chairman of the Audit Committee. He holds a Bachelor of Laws degree from the Ain Shams
University in Egypt. He is the manager of the Civil Service Employees Pension Fund – Salalah Branch.
Omar Ahmed Abdullah Al Shaikh
Mr Al Sheikh is the Chairman of the Board of Directors of Financial Services Co SAOG and he serves as
the Deputy Chief Executive Officer of Dhofar Insurance Company SAOG. He holds an MBA Degree from
University of Southern Colorado USA and a Bachelor of Science in Business Administration with a major in
Management also from University of Southern Colorado USA.
Directorships in subsidiary companies - Garden Hotel LLC
Salim Abdullah Faraj Al Awadi
Mr Al Awadi is the Chairman of the Board of Directors of Dhofar Poultry Co. SAOG and a member of the
Board of Directors of Dhofar Cattle Feed Co SAOG. He is currently the Vice-Chief Executive Officer of Al
Omaniya Financial Services Co SAOG. He holds a Diploma of higher studies (Accounting) and an MBA from
London College, UK. He has over 27 years of experience in the fields of finance and oil & gas sectors.
Directorships in subsidiary companies - Dhofar International Energy Services Co LLC
Faisal Mohamed Moosa Al Yousef
Mr Al Yousif is on the Board of Directors and represents FinCorp Investment LLC. He is the Chairman of
Muscat Finance Co SAOG and a member of the Board of Directors of Bank Dhofar. He holds a Bachelor
of Science degree in Economics from the University of London, UK. He is a Fellow Chartered Certified
Accountant (FCCA, UK). He also has experience working with Ernst & Young as an audit specialist.
Sheikh Hamood Mustahil Ahmed Al Mashani
Sheikh Hamoud Al Mashani is the Chairman of the Board of Directors of Dhofar Cattle Feed Co. SAOG.
Sheikh Hamoud has held positions as Chief Executive Officer of Muscat Overseas Group and Manager
– Qais Omani Establishment. Sheikh Hamoud currently holds senior positions in various corporations in
Oman and has undertaking leading roles. He has a Diploma in Finance.
12.2.3 Rules and Conditions for Election of Directors
The members of the Board are elected by the Shareholders. A Shareholder can be elected as a member
of the Board or appoint a representative only if he owns at least 50,000 Shares. Without prejudice to the
provisions of the CCL, the following provisions shall be complied with for the election of the Board of
Directors:
•

All members of the Board must be non-executive.

•

One third of the Board of Directors must be independent directors. This is to say, such directors or
any of their first degree relatives should not have occupied any senior post (such as that of a Chief
Executive Officer, General Manager or similar post in accordance with the Company’s organisational
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structure) over the last two years. Additionally such independent Board Members should not have
had any relations with the Company, its parent Company or its affiliates or sister companies resulting
in financial transactions.
•

A juristic person shall not be represented on the Board by more than one director.

The members of the board of directors shall be elected by way of a direct secret ballot by an ordinary
general meeting. Each shareholder shall have a number of votes equal to the number of shares owned by
him/her. He may distribute the votes he / she has among more than one nominee, and a single vote shall
not be given to more than one nominee.
The term of office of a member of the board of directors, shall be three (3) years from the date of convening
the general meeting in which the election was conducted, to the date of convening the third annual general
meeting following such general meeting. If the date of convening such general meeting extends beyond the
period of the aforementioned three (3) years, the membership shall be extended by virtue of law, until the
date it is convened, provided that such extension shall not extend beyond the expiry of the period specified
for convening the annual general meeting.
The membership of any person who is elected in violation of the provisions regulating the membership of
the board of directors, shall be invalid from the date of his/her election. Such person shall be liable for any
damage sustained by the company as a result of such invalid election. The resolutions which the member
participated in voting thereon after his/her election in violation of the provisions regulating the election,
shall be invalid unless such resolutions were passed by a percentage of the votes required for their validity
without counting the vote of such member.
If for any reason a seat of a member of the board of directors falls vacant during the period between two
ordinary general meetings, the board may:
1.

fill the vacant seat from the list of nominees who have not entered the board according to the last
elections conducted before the ordinary general meeting of the company and according to the order
of the highest votes obtained by each of them. If two nominees have equal votes, one of them shall
be appointed by the board of directors. If no names are available in the list of the nominees, the board
may appoint a person to fill the vacant seat until the next ordinary general meeting is convened.

2.

if the vacant seats or the number of the members appointed by the board of directors pursuant to
the provisions of the preceding paragraph reaches half of the elected members of the board, the
board must convene the ordinary general meeting within a period of sixty (60) days of the date of the
vacancy of the last seat, for election of new members for filling the vacant seats. In all circumstances,
the members who have been elected for filling the vacant seats shall serve for the remaining period
applicable to their predecessors.

As far as the Board is aware, the restrictions stipulated by Article 180 of the CCL and applicable regulations
have been observed in relation to the election of the Board. These include the following:
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•

All the directors of the Board are of good standing and sound reputation.

•

All the directors of the Board are at least 25 years of age.

•

None of the directors of the Board are unable to settle their indebtedness to the Company.

•

None of the directors of the Board have been declared insolvent or bankrupt.

•

None of the directors of the Board have been convicted of a felony or dishonourable crime.

•

None of the directors of the Board are members or representatives of a juristic person in more than
four public joint stock companies based in the Sultanate.
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•

None of the directors of the Board are employees or members of the board of directors of a public
or closed joint stock company which is based in the Sultanate and which is carrying out similar
objectives to that of the Company.

•

Each director of the Board has presented an acknowledgement that contains a statement of the
number of his Shares he owns if he is a Shareholder and that he will not dispose of them to the extent
that he shall be deprived of his status as a Shareholder in the Company, throughout the term of his
office.

•

All of the Board members are non-executive directors. A non-executive director means a member
of the Board who is not engaged in day-to-day management of the Company (i.e. he/she is not an
employee), or who does not draw a monthly or an annual salary from the Company.

•

A minimum of one third of the Board (subject to a minimum of two) are independent directors (as
defined in the Code).

•

A juristic person is not represented by more than one director on the Board.

•

The roles of the Chief Executive Officer/General Manager and Chairman of the Company are not
combined.

12.3 Remuneration of the Board
The Directors were paid sitting fees for each of 2017 and 2018 as set out below:

No.

Name

Position

Total sitting
fees in 2017
(RO)

Total sitting
fees in 2018
(RO)

Board
Chairman

10,000

10,000

1.

Sheikh Khalid Mustahil Ahmed Al Mashani

2.

Tariq Abdulhafidh Salim Al Aujaili

Deputy
Chairman of
the Board

7,700

10,000

3.

Ahmed Mohammed Salim Al Kaf

Director

10,000

10,000

4.

Omar Ahmed Abdullah Al Shaikh

Director

10,000

9,200

5.

Salim Abdullah Faraj Al Awadi

Director

10,000

10,000

6.

Faisal Mohamed Moosa Al Yousef

Director

10,000

10,000

7.

Sheikh Hamood Mustahil Ahmed Al Mashani
(He joined the Board on March 27, 2018)

Director

8.

Sheikh Qais bin Mustahail Ahmed Al Mashani
(He resigned from the Board in March 27,
2018)

Director

Total

6,900

5,300

2,200

63,000

68,300
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12.4 Brief Profile of Senior Management
His Excellency, Ali bin Ahmed Salim Al Mashani, The General Manager
H.E. has 32 years’ experience in the field of financial and administrative affairs and he is a member of the
Majlis A’Shura. He was formerly holding the position of Taqa Municipal Council Member and Managing
Director for 10 years. He was formerly a member of the Board of Directors of the Company and was
Chairman of the Audit Committee. He was a former member in Ports Services Establishment and Investment
Committee for 10 years. He was former Chairman of the Board of Directors of Financial Services Co SAOG
for 3 years and a former member of the Board of Directors of Bank Dhofar SAOG.
Directorships in subsidiary companies - Garden Hotel LLC and Dhofar Investment and Real Estate Services
Co LLC
Mr. Vishal Makwana - Chief Financial Officer
Mr Makwana is a Chartered Accountant and holds a Master of Commerce. He has over 13 years of
experience across diverse facets of corporate finance and general management including raising funds
through the Capital Markets (equity and debt), undertaking mergers and acquisitions, project funding,
treasury operations, working capital and cash flow management, financial planning and analysis, structuring
and financial modelling. He joined the Company in October 2018. He previously served as Deputy CFO,
WREL, a subsidiary of Tata Power, largest integrated power Company in India. He has work on various
assignments in his previous role in Tata Power which includes issue of rights shares, raising funds through
perpetual bonds and project financing for power projects.
Ahmed bin Bakheet Salim Fadhil – Manager of Administrative Affairs
Mr Fadhil has 30 years’ experience in the field of administration, finance, investment, financial portfolios
management and he joined the Company in 1987.
Directorships in subsidiary companies - Dhofar Investment and Real Estate Services Co LLC
Faiz Ahmed Khan – Finance Manager
Mr Khan holds a Bachelor of Commerce and has been awarded fellowship of Chartered Association of
Certified Accountants in Pakistan. He has 44 years’ experience in the field of accounting, taxation, auditing
and experience in financial analysis. He has worked with the Company since May 1, 1993.
Directorships in subsidiary companies - Dhofar Investment and Real Estate Services Co LLC
Jamal Kamel Rasheed – Company Secretary
Mr Rasheed has a Masters Degree in Accounting. He has 37 years’ experience in various fields of accounting
in Oman, UAE and Iraq, and use of quantitative methods of financial analysis. He has previously occupied
the position of Head of Internal Audit Department of the Company. He is currently the Company Secretary for
the Company since June 30, 2016. He is also Secretary of the Audit Committee and Executive, Nomination
and Remunerations Committee. He joined the Company in February 2003.
12.4.1 Board Committees
The Board has the following three permanent Board committees, whose objectives, powers and procedures
are governed by the terms of reference of the respective committees as enshrined in their charters, approved
by the Board:
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a)

Audit Committee
Name

(b)

Designation

Ahmed Mohammed Salim Al Kaf

Chairman

Omar Ahmed Abdullah Al Shaikh

Member

Sheikh Hamood Mustahil Ahmed Al Mashani (He joined the Board on March
27, 2018)

Member

Sheikh Qais bin Mustahail Ahmed Al Mashani (He left the Board of March 27,
2018)

Member

Executive, Nomination and Remuneration Committee
Name
Sheikh Khalid Mustahil Ahmed Al Mashani

Designation
Chairman

Tariq Abdulhafidh Salim Al Aujaili

Director

Salim Abdullah Faraj Al Awadi

Director

Faisal Mohamed Moosa Al Yousef

Director

Sheikh Qais bin Mustahail Ahmed Al Mashani (He left the Board of March 27,
2018)

Director

Additional committees may be established from time to time based on business needs. Each committee
has access to the information and resources it requires, including direct access to staff and consultants.
The Board has selected the committee members based on their professional backgrounds, skills and other
qualities they bring to the committees.
12.4.2		 Roles of Board Committees
Terms of Reference, Functions and Responsibilities of Audit Committee
The Audit Committee is entrusted with performing the following main duties:
a)

to follow-up the activities, and work plan of the external auditor together with assessment of its
reports and checking the related fees;

b)

to supervise the activities of the Internal Audit Department Head and to ensure the efficiency of the
internal control systems;

c)

to supervise the preparation of the financial statements and to discuss the accounting rules and its
amendments; and

d)

to act as a coordinator between the Board of Directors and the external and internal auditors.

Terms of Reference, Functions and Responsibilities of Executive, Nomination and Remuneration
Committee (ENRC)
The ENRC conducts supervision over investments management, company’s assets of all forms and
classification of these assets and investments as per nature and purpose for acquisition. In addition, it
performs duties and responsibilities of nominations, the committee’s responsibilities are as follows:
a)

Supervision and management of the Company’s investments and assets in its all forms together
with the classification of the investments and assets according to the nature and the purpose of
acquisition, it also performs duties and responsibilities of nominations and remunerations provided
for in the new Charter of Corporate Governance.
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b)

Review plan and classification of the Company’s investments.

c)

Defining the upper limits of the Company’s portfolio to suit capital adequacy standards.

d)

Periodic revision of the investments and taking appropriate decision related to it.

e)

Reviewing of all Executive Management’s proposals regarding shareholding, expansion, participation,
and re-structuring of projects, locally and abroad.

f)

Reviewing of all Executive Management’s proposals regarding shareholding, expansion, participation,
and re-structuring of projects, locally and abroad, proposals in respect of investments, subscription
and proposals of new companies.

g)

Revising risk management policies in coordination with the Executive Management.

h)

Assist the AGM to nominate well qualified members for the board of directors and to elect the best.

i)

Create regulatory restrictions for annual remunerations for the Board Members and the Executive
Management and the allowance earmarked for attending sessions of both Board and Committees.

j)

Submit to the board an annual plan of action.

k)

Prepare a detailed job description of the roles and responsibilities of directors including the
chairperson.

l)

Look for and nominate qualified person to act as members of the Board of Directors in the event of
a vacancy.

m)

Review such policies periodically, taking into account market conditions and the Company’s
performance.

n)

Review and recommend to the Board the annual business plan of the Company.

12.5 Channels of Contact for Shareholders and Investors
The financial statements of the Company are available in digital form at the MSM website,
www.msm.gov.om. The quarterly, half yearly and annual results of the Company are published in two
national daily newspapers, one in English and one in Arabic.
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13 TERMS AND CONDITIONS OF THE ISSUE
The following terms and conditions shall apply to the Bonds issue of the Company:
13.1 The Company proposes to issue 258,720,000 Bonds at an issue price of Bzs 100 each, aggregating to
RO 25,872,000 (Rial Omani Twenty-Five Million Eight Hundred and Seventy-Two Thousand). The Issue
shall be constituted by the Declaration of Agency to be entered into between the Company and the MCDC
on behalf of the Bondholders. The Bondholders are entitled to the benefit of the Declaration of Agency,
summaries of which are set out in Chapter 14 of this Prospectus. A copy of the Declaration of Agency
shall be available for inspection at the principal registered office of the Bondholders Agent. The Issue was
authorised by the shareholders of the Company at the Extraordinary General Meeting held on 3 October
2019. The CMA has given its final approval for the Issue, vide its Administrative Decision No. KH/85/2019
dated 24 October 2019.

13.2 Allotment and issue of Bonds
The Company/ Issue Manager shall make efforts to complete the allotment of Bonds within 15 Business
Days from the date of closure of the subscription period, subject to the approval of all relevant authorities.
Allotment shall be completed when the MSM issues an official decision informing of the listing of the Bonds
on the MSM.

13.3 Listing and trading of the Bonds on MSM
The Bonds shall be listed on the MSM and the Issuer Manager shall complete all the formalities relating
to the trading of the Bonds on the MSM. The trading and settlement of the Bonds on the MSM shall be
governed by the listing rules and trading regulations of MSM as applicable to corporate bonds.

13.4 Registrar and Paying Agent to the Bonds
MCDC will act as the Registrar to the Bonds and maintain a Register setting out the names and addresses,
the number of Bonds held and the bank account details of the Bondholders.
MCDC will also act as the Paying Agent to the Bonds and will remit Interest Payment Amounts and payments
on the redemption of the Bonds to the Bondholders.

13.5 Title
The title to the Bonds passes by and upon registration in the Register maintained by MCDC. The registered
owner of the Bonds will (except as otherwise required by the Laws of Oman) be treated as its absolute
owner for all purposes.

13.6 Interest payments
Subject to Condition 13.7 (Non-payment election and accumulation of unpaid Interest Payment Amounts)
Interest on the outstanding Bonds shall accrue from the Issuance Date and shall be paid every 6 months
from the Issuance Date until payment of the interest, on the outstanding face value of Bonds. The first
Interest Due Date shall be 6 months from the Issuance Date and every 6 months thereafter for subsequent
interest payments over the tenor of the bond. The Interest Payment Date shall be within 7 Business Days
from Interest Due Date. Interest payment shall be made by the Paying Agent to the Bondholders whose
names appear on the register maintained by the Registrar as of the Interest Due Date. Interest payment
shall be made by cheque or electronic transfer, at the discretion of the Issuer. If interest payment is through
cheques, it will be mailed to Bondholders within Interest Payment date. Interest will be calculated on the
basis of 365-day year.

PROSPECTUS

51

Dhofar International Development and Investment Holding Co SAOG

13.7 Non-payment election and accumulation of unpaid Interest Payment Amounts
If the Company makes a non-payment election, the Company shall give notice to the Bondholders in
accordance with Condition 13.24 (Notices) 14 days prior to the Interest Payment Date providing details of
the non-payment election. Bondholders shall have no claim in respect of any Interest Payment Amount not
paid as a result of a non-payment election until the redemption of the Bonds and in the meantime such
non-payment of any Interest Payment Amount shall not constitute an Event of Default. The Company shall
not have any obligation to make any subsequent payment in respect of any such unpaid Interest Payment
Amount until the redemption of the Bonds, and in the case of a redemption of only some, but not all of the
Bonds, the unpaid Interest Payment Amount shall become due and payable only in respect of those Bonds
when they are redeemed. During the period that the Company makes a non-payment election in respect
of the Bonds, the unpaid Interest Payment Amount will accumulate and roll over to each immediately
successive Interest Payment Date and each unpaid Interest Payment Amount shall themselves bear interest
as if they constituted the face value of the Bonds. Any payment of the interest by the Company shall first be
applied to the unpaid Interest Payment Amounts, if any, and then to the current Interest Payment Amount
payable as of the date of payment of the Interest Payment Amount.

13.8 Interest rate
Interest shall be computed at an interest rate of 9% per annum on the face value of the Bond, payable every
six months from the Issuance Date. The interest rate shall remain fixed for the entire tenor of the Bond.

13.9 Dividend Restrictions
If any Interest Payment Amount is not paid as a consequence of a non-payment election of the Company
pursuant to Condition 13.7 (Non-payment election and accumulation of unpaid Interest Payment Amounts),
then from the Dividend Stopper Date, the Company will not, so long as any of the Bonds are outstanding:
a)

declare or pay any distribution or dividend or make any other payment on Shares, and will procure
that no distribution or dividend or other payment is made on, Shares (other than to the extent that
any such distribution, dividend or other payment is declared before such Dividend Stopper Date);

b)

directly or indirectly redeem, purchase, cancel reduce or otherwise acquire Shares; or

c)

or make any payments towards financing which is subordinated to the Bonds unless it has paid all
outstanding Interest Payment Amount.

in each case unless or until payment has been made for all unpaid accumulated Interest Payment Amounts
then outstanding.

13.10 Conversion
The Bonds are non-convertible.

13.11 Redemption
The Bonds have a final redemption date that is 7 years from the Issuance Date and the Company shall have
the right to redeem the Bonds in accordance with the following provisions of this condition 13.11.
The Company may, by giving not less than 30 and not more than 60 days’ prior notice from the proposed
redemption date to the Bondholders in accordance with condition 13.24 (Notices) (which notices shall be
irrevocable and specify the date fixed for redemption) redeem all or some of the Bonds at the face value of
the Bond. When the redemption is for some of the Bonds then such redemption shall be pro rata from all
Bondholders.
Redemption of the Bonds pursuant to this condition 13.11 may only occur on the First Call Date and any
Call Date thereafter.
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All Bonds which are redeemed will forthwith be cancelled. All Bonds so cancelled shall be forwarded to the
Company, and cannot be reissued or resold.
On 9 October 2019 the Company received from the CMA a dispensation from Article 32 of the Executive
Regulations so that the Bondholders have no rights to redeem the Bonds prior to the maturity date of the
Bonds.

13.12 Listing, trading of bonds and restrictions on transferability
The Bonds shall be listed and traded on the MSM. The MCDC will maintain a separate Register of
Bondholders, in which it will record transfers of Bonds that take place through trading on the MSM. Transfers
may be made for a minimum of one Bond and transfer of any fractional Bond shall not be allowed. A seller
may effect transfer by a sale through a broker licenced by the CMA in accordance with the regulations.
The buyer shall provide his/her details to his/her broker who will in turn provide the buyer’s details to the
Registrar to transfer the Bond in the buyer’s name. Bonds may be pledged, donated or bequeathed by
notifying the Registrar to facilitate all necessary formalities. The MCDC will effect the registration of transfer
of any Bonds. Any charges levied by the MCDC shall be borne by the buyer and the seller of the Bonds in
accordance with the regulations.
The Bonds, while being transferable, cannot be dealt with as a bill of exchange or under the laws applicable
to bills of exchange or similar commercial banking instrument. However, the Bonds shall be capable of
being pledged, ceded, sold, bequeathed, donated or dealt with in any way as may be ordinarily allowed
under the Laws of Oman in respect of listed and stock market tradable securities.

13.13 Security and Bondholder’s claim over the assets
The Bonds issued under this offering will be unsecured and subordinated to all other creditors. The
Bondholders are not classified as Shareholders and in case of liquidation, they will have priority over the
Shareholders in respect of the rights on the assets of the Company.

13.14 Status
The Bonds constitute a direct but unsecured subordinated obligation of the Company and shall at all times
rank pari passu without any preference amongst themselves.

13.15 Covenants
As long as any Bond remains Outstanding (as defined in the Declaration of Agency), the Company shall
duly obtain and maintain in full force and effect all governmental approvals (including any exchange control
and transfer approvals). The Company shall also obtain all necessary governmental and administrative
approvals in Oman in order to make all payments as required by the terms of the Issue.

13.16 Corporate re-organisation
In case of any consolidation, amalgamation or merger of the Company with any other corporate entity
(other than a consolidation, amalgamation or merger in which the Company is the continuing entity), or
in case of any sale or transfer of all, or substantially all, of the assets of the Company, the Company will
forthwith notify the Bondholders of such event. The corporate entity resulting from such consolidation,
amalgamation or merger or the corporate entity which shall have acquired such assets, as the case may
be (the New Company), shall execute a Declaration of Agency supplemental to the Declaration of Agency
(in form and substance satisfactory to the Bondholders Agent) whereby the New Company assumes the
obligations of the Company under the Declaration of Agency and the conditions of the Issue.
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13.17 Ratings
On 9 October 2019, the Company received from the CMA, a dispensation from Article 25 of the Executive
Regulations which requires a bonds issuer to obtain a certificate of credit rating of the company.

13.18 Events of default
Following shall be treated as ‘Events of Default’ in connection with the Bonds being issued:
a)

An order has been issued or legislation passed directing the liquidation of the Company.

b)

The Company has stopped or intends to stop the payment of its debts generally or ceases to carry
on business or substantially the whole of its business.

c)

The Company sells, transfers or otherwise disposes of, directly or indirectly, the whole or a substantial
part of its undertaking or assets except a disposal at market value or in the ordinary course of its
business or a disposal the terms of which have previously been approved by the majority of not
less than two-thirds in value of the Bondholders. For this purpose, a certificate from the auditors of
the Company for the time being shall be obtained stating that, in its opinion, the business or assets
disposed of is not substantial. Such a certificate shall be conclusive evidence.

d)

The Company becomes insolvent or is unable to pay its debts as they mature or applies for the
appointment of a liquidator or takes any proceedings under the prevailing laws for a deferment,
readjustment, compromise or any such arrangement with and for the benefit of the creditors.

In each of such aforesaid events of default, the Bondholders Agent shall convene a meeting of the
Bondholders.

13.19 Limitation period
Claims against the Company in respect of interest shall become time-barred unless made within the
limitation periods provided by the Laws of Oman.

13.20 Joint and fraction holdings
No joint holdings of a Bond shall be capable of registration. Each Bond shall be registered in the name of a
single person, or a single legal entity. The Issuer shall not be held responsible for any misappropriation, loss
or damage which any person may suffer due to a loss arising from a holding which is, directly, or indirectly
jointly held. No person shall be capable of registering a fraction of a holding of a Bond.

13.21 Meetings of Bondholders, modifications and waiver
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a)

The Declaration of Agency contains provision for convening meetings of the Bondholders as per
the CCL that considers matters affecting their interest as proposed by the Company, including the
modification of any of these Conditions or any provisions of the Declaration of Agency. Any such
modification may be made if sanctioned by a Bondholders’ Resolution, in a meeting called by the
Bondholders Agent, as provided for in the Declaration of Agency.

b)

A meeting of the Bondholders may be called by the Issuer following a request by the Bondholders
Agent and a resolution of the Board of the Company ordering such, or at the request, in writing, of
Bondholders representing at least 10% of outstanding Bonds.

c)

Within 14 days of receipt of such a request, or an authorizing board resolution, the Issuer shall, at its
cost, issue a notice of meeting of the Bondholders which shall be published electronically and in two
daily newspapers, one of them being an Arabic daily, for two consecutive days and also sent by post
to Bondholders, in each case, not less than 15 days prior to the appointed date of the meeting.
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d)

A notice of a meeting of the Bondholders shall contain details of the place, date and time of the
meeting, accompanied by a description of the agenda of the meeting setting out the main purpose
and business of the meeting. The venue of the meeting shall always be in Oman.

e)

Any member of the Board or in the absence of aforementioned, a registered Bondholder in person,
duly appointed at the meeting, may preside as the Chairman of a meeting of the Bondholders.

f)

A Bondholders’ Resolution shall not be valid unless the meeting is attended personally or by proxy by
Bondholders representing at least two-thirds of the Bonds. Failing such quorum, a second meeting
shall be convened to discuss the same Bondholders meeting agenda in the same manner set out
in paragraph (c) above provided however that the notice for the second meeting shall be published
and dispatched to Bondholders not less than one week prior to the scheduled date of the second
meeting. A quorum representing one-thirds of the Bonds shall be sufficient for the second meeting,
provided such second meeting is held in a period not more than 30 days of the date of the original
Meeting, and at a time and place as the chairman of the meeting may decide. However, in the event
that the meeting of Bondholders has been called in order to pass a resolution which extends the
redemption period of the Bonds, or reduces the interest rate on the Bonds or resolves to take any
step, which is prejudicial to the rights of the Bondholders, such resolution shall not be passed unless
the meeting is attended by Bondholders representing two-thirds of the Bonds at least.

g)

Bondholders’ Resolutions shall be adopted by two-thirds majority of the Bonds represented at the
Bondholders’ meeting. One Bond shall carry 1 vote.

h)

Notwithstanding any other matters on which a Bondholders’ Resolution would be required,
Bondholders’ Resolution will be required in case of any proposal made by the Issuer to:
i)

modify the maturity of the Bonds or the dates on which interest is payable in respect of the
Bonds;

ii)

reduce or cancel the principal amount or interest on the Bonds or modify the date of payment
in respect of the Bonds;

iii)

change the currency of payment of the Bonds.

i)

The Bondholders Agent may agree as per the powers vested in it by the Declaration of Agency without
the consent of the Bondholders, to (i) any modification of any of the provisions of the Declaration
of Agency which is of a formal, minor or technical nature or is made to correct a manifest error,
and (ii) any other modification (except as mentioned in the Declaration of Agency), and any waiver
or authorization of any breach or proposed breach, of any of the provisions of the Declaration of
Agency which is in the opinion of the Bondholders Agent not materially prejudicial to the interests of
the Bondholders. Any such modification, authorization or waiver shall be binding on the Bondholders
and, if the Bondholders Agent so requires, shall be notified by the Company to the Bondholders
within 7 Business Days. In the event that the Company fails to notify the Bondholders within the
aforesaid timeframe, the Bondholders Agent shall be at liberty to notify the Bondholders directly.

j)

In connection with the exercise of its functions (including but not limited to those in relation to any
proposed modification, authorisation or waiver), the Bondholders Agent shall have regard to the
interests of the Bondholders as a class and shall not have regard to the consequences of such
exercise for individual Bondholders and the Bondholders Agent shall not be entitled to require, nor
shall any Bondholder be entitled to claim from the Company any indemnification or payment in
respect of any tax consequences of any such individual Bondholders.
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13.22 Enforcement
At any time after the Bonds become due and payable, the Bondholders Agent may, at its discretion and
without further notice, institute such proceedings against the Company as it may think fit to enforce the
terms of the Declaration of Agency and the Bonds, but it need not take any such proceedings unless (i)
it shall have been so directed by a Bondholders’ Resolution or so requested in writing by Bondholders
holding at least 10% in principal amount of the Bonds outstanding and (ii) it shall have been indemnified to
its satisfaction. No Bondholder may proceed directly against the Company unless the Bondholders Agent,
having become bound to proceed, fails to do so within a period of 30 days and such failure is continuing.

13.23 Further issues
The Company shall be at liberty from time to time to make further issues of bonds or any other debt or
equity instrument in accordance with the Laws of Oman.

13.24 Notices
Notices to the Bondholders will be sent by the Company by mail at their respective addresses on the
Bondholders’ Register, and will be deemed to have been given on the date of mailing. Notices will be sent
at least 15 days prior to the date specified for the meeting and will also be published in at least two daily
newspapers on two consecutive days, and each such notice shall be deemed to have been given on the
date of such publication, or if published more than once or on different dates, on the first date on which
such publication is made. Copies of all notices shall also be given by the Company to the CMA. The notice
shall not be valid unless it includes the agenda of the meeting.

13.25 Documents for inspection
The Articles, the Declaration of Agency, the Prospectus for the Bond issue and the audited financial
statements of the Company shall be available for inspection with the Bondholders Agent, at the specified
offices of the Bondholders Agent.

13.26 Governing law and jurisdiction
The issue of Bonds shall be governed by and construed in accordance with the Laws of Oman and any
disputes arising between the Bondholders Agent, on behalf of the Bondholders’ and the Company in
respect of these Terms and Conditions or any interpretation thereof shall be subject to amicable negotiations
between the Company and the Bondholders Agent on behalf of the Bondholders. Failing a satisfactory
resolution of the dispute, the disputed matter may be referred to the exclusive jurisdiction of the Primary
Commercial Court of Oman for its adjudication.
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14 RIGHTS AND RESPONSIBILITIES
14.1 Bondholders Agent
14.1.1 Responsibilities and duties of the Bondholders Agent
a)

Acting as an agent for and on behalf the Bondholders for the purposes of Article 27 of the Executive
Regulation.

b)

Upon becoming aware, monitoring material contracts, events, actions and announcements (including
publication of annual financial statements of the Issuer) entered into or announced by the Issuer, from
time to time.

c)

Oversee that the Conditions, and the terms of the Declaration of Agency, are adhered to by the
Issuer.

d)

Following becoming aware of the occurrence of an Event of Default it shall promptly notify the
Bondholders of the occurrence of an Event of Default with a request to the Bondholders to indicate
if they wish the Bonds to be redeemed and if so directed or requested to take all such action, steps
or proceedings as are necessary to enforce the obligations of the Issuer.

e)

Monitoring the amount of Bonds that are outstanding.

f)

Calling for periodical reports from the Issuer and inspecting books of accounts, records, registers,
the Issuer’s asset registers.

g)

Ensuring that interest due on the Bonds has been paid to the Bondholders on relevant interest due
dates.

h)

Monitoring and approving notices from the Issuer to the Bondholders.

i)

Monitoring the Issuer’s adherence to the terms and conditions of the Issue and assessing whether
or not the Issuer is able to discharge the claims of Bondholders as and when they become due.

j)

Calling the general meeting of Bondholders on any event which may affect the interests of the
Bondholders or on a requisition by one or more Bondholders who own at least 10% of the total
issued Bonds.

k)

Carrying out such other acts as necessary for the protection of the interests of the Bondholders.

l)

Ensuring all proceeds of the Bonds are used for the purpose stated in the Prospectus.

14.1.2 Rights and powers of the Bondholders Agent
The Bondholders Agent shall have the following specific powers, in addition to any other powers that may
be conferred upon it by the Laws of Oman:
a)

The Bondholders Agent may act on the opinion or advice of, or information obtained from, any
expert and will not be responsible to anyone for any loss suffered by so acting. Any such opinion,
advice or information may be sent or obtained in person, or by letter, electronic transmission or fax
and the Bondholders Agent will not be liable to anyone for acting in good faith on any opinion, advice
or information purporting to be conveyed by such means even if it contains some error or is not
authentic.

b)

The Bondholders Agent need not notify anyone of the execution of this Declaration of Agency or do
anything to ascertain whether or not an Event of Default has occurred. Until it has actual knowledge
or express notice to the contrary, the Bondholders Agent may assume that no such event has
occurred and that the Issuer is performing all its obligations under the Declaration of Agency and the
Conditions.

c)

The Bondholders Agent will be responsible for having acted in good faith on a resolution purporting
to have been passed at a meeting of Bondholders in respect of which minutes have been made and
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signed even if it is later found that no such event has occurred and that the Issuer is performing all
its obligations under the Declaration of Agency and the Conditions.
d)

If the Bondholders Agent, in the exercise of its functions, requires to be satisfied or to have information
as to any fact or the expediency of any act, it may call for and accept as sufficient evidence of that
fact or the expediency of that act a certificate signed by an Authorised Signatory of the Issuer as to
that fact or to the effect that, in their reasonable opinion, that act is expedient and the Bondholders
Agent need not call for further evidence and will not be responsible for any loss occasioned by acting
on such certificate.

e)

The Bondholders Agent may deposit the Declaration of Agency and any other documents with any
bank or entity whose business includes the safe custody of documents or with any lawyer or firm of
lawyers believed by it to be of good repute and may pay all sums due in respect thereof.

f)

The Bondholders Agent may, if it considers it expedient in the interests of the Bondholders, employ
and pay any professionals selected by it, for the performance if any functions and exercise of any
powers of the Bondholders Agent to transact or conduct, or assist in transacting or conducting
any business and to do or assist in doing all acts required to be done by the Bondholders Agent
(including the receipt and payment of money) pursuant to the terms of this Declaration of Agency.

g)

The Bondholders Agent will not be liable to the Issuer or Bondholder by reason of the Paying Agent
having transferred any monies to a Bondholder based on the information recorded against the name
of a registered Bondholder with the Registrar.

h)

Unless ordered to do so by a court of competent jurisdiction, the Bondholders Agent shall not
disclose or be required to disclose to any Bondholder or to any other person any confidential financial
or other information made available to the Bondholders Agent by the Issuer unless the Bondholders
Agent otherwise considers it necessary to so disclose for the proper discharge of its duties.

i)

As between itself and the Bondholders, the Bondholders Agent may determine all questions and
doubts arising in relation to any of the provisions of this Declaration of Agency. Such determinations,
whether made upon such a question actually raised or implied in the acts or proceedings of the
Bondholders Agent, will be conclusive and shall bind the Bondholders Agent and the Bondholders.

j)

The Bondholders Agent may determine whether or not an Event of Default is in its opinion capable of
remedy. Any such determination will be conclusive and binding on the Issuer and the Bondholders.
If the Bondholders Agent so decides that an Event of Default has occurred and/or is directed by
the Bondholders pursuant to the passing of a Bondholders’ Resolution to commence proceedings
against the Issuer, the Bondholders Agent shall commence enforcement of the obligations payable
thereon.

14.2 Bondholders
14.2.1 Bondholder’s Rights
The Bondholders shall enjoy equal rights inherent in the ownership of Bonds including:
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a)

The right to receive interest payable on the Bonds in accordance with the terms and conditions of
this Prospectus.

b)

The right to dispose or transfer the Bonds in accordance with paragraph 13.12 set out in the Chapter
13 of this Prospectus.

c)

In the event of the liquidation of the Issuer, the right to claim any amounts outstanding under the
Bonds as a debt owed by the Issuer.

d)

The right to participate in Bondholders’ meeting and to vote at such meetings in accordance with the
provisions of the Declaration of Agency and the CCL.
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15 SUBSCRIPTION CONDITIONS & PROCEDURES
15.1 Eligibility for the Subscription of the Bonds
The subscription to the Rights Issue is open to the Shareholders appearing on the Company’s register with
the MCDC as at the Record Date and to those persons who have bought rights through the MSM. Every
Shareholder is entitled to subscribe to the Rights Issue, provided they own Shares as at the Record Date
and/or they have purchased rights through the MSM.
Every Shareholder may subscribe for a number of Bonds that is equal to one Offer Bond for every one
Share currently held by the Shareholder as at the Record Date, duly rounded to the nearest whole number.
The Rights Entitlement will be listed on the MSM and can be sold or purchased through the MSM.

15.2 Issue Period and Price
The issue period shall commence on 17 November 2019 and end on 1 December 2019 with the end of the
official working hours of the Collecting Bank. The entitlement to the Rights Issue will lapse if valid application
is not made during the issue period.
Issue Price – Bzs 100 per Bond.

15.3 Trading of Rights Entitlement
The Rights Entitlement of a Shareholder to subscribe for the offered Bonds of the Company is tradable on
the MSM in accordance with the applicable Laws. Such Rights Entitlement can be traded i.e. bought and
sold during the trading period. The buyer of such Rights Entitlement shall contact and coordinate with the
Issue Manager or the Collecting Bank to collect the requisite application form, fill it in and submit it to the
Collecting Bank, together with application money and required documents, on or before the Issue Closing
Date, in accordance with the terms contained in this Prospectus. Unexercised Rights Entitlement shall
lapse at the end of the Issue Period.

15.4 Application for Additional Bonds from the Unsubscribed Bonds
Shareholders are eligible to apply for additional Bonds over and above their Rights Entitlement (Additional
Bonds) provided that they have applied for all Bonds that they are entitled to. Any Shareholder intending
to apply for Additional Bonds may indicate its requirement in the place provided for in the Application. Any
person who is not a shareholder but who has purchased the Rights Entitlement from MSM is not allowed
to subscribe for Additional Bonds.
In the case the aggregate of the amount applied for subscription through Entitlement Rights and Additional
Bonds is more than the total number of Bonds offered for subscription, the allotment against Entitlement
Rights would be made in full whereas the allotment against the Additional Bonds will be made on a pro-rata
basis. The excess amount received against the Additional Bonds will be refunded.
Illustration 1: Offer is fully subscribed through subscription for Entitlement Rights and Additional Bonds
Particulars

Bonds

Right Issue Offer (A)

100

Subscription against Entitlement Rights (B)

70

Available for Subscription against Additional Bonds (C = A-B)

30

Subscription against Additional Bonds (D)

60

Allotment for Subscription against Additional Bonds (1)

30

(1)

Pro-rata allotment up to maximum number of bonds as per C above
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In case the aggregate of the amount applied for subscription through Entitlement Rights and Additional
Bonds is less than the total number of Bonds offered for subscription, any Unsubscribed Bonds may also
be allotted to any investor through the Private Placement, as set out in Chapter 3 of this Prospectus.
The allotment of bonds under the Private Placement is at the discretion of the Issuer and the decision of
the Issuer, in consultation with the Issue Manager and CMA, shall be final and binding in respect of the
allotment of the Bonds and Unsubscribed Bonds.
Illustration 2: Private Placement Scenario
Particulars

Bonds

Right Issue Offer (A)

100

Subscription against Entitlement Rights (B)

70

Available for Subscription against Additional Bonds (C = A-B)

30

Subscription against Additional Bonds (D)

10

Available for Subscription through Private Placement (C-D)

20

15.5 Subscription on behalf of Minor Children
15.5.1 An applicant of age less than 18 years as on the Record Date will be considered a minor.
15.5.2 Only a father may subscribe on behalf of his minor child(ren).
15.5.3 If a subscription is made on behalf of a minor by any person other than the minor’s father, the person
submitting the Subscription shall be required to attach a valid Sharia (Legal) Power of Attorney notarized
and attested by the competent authorities authorizing him to deal in the funds of the minor through sale,
purchase and investment.

15.6 Particulars of the Bank Account
15.6.1 Each Applicant is required to furnish the particulars of his/her bank account, which must be registered in
the Applicant’s name. The Applicant must not use the bank account number of any other person, except
in the case of minor children, which may contain the father’s bank account details.
15.6.2 If the bank account of the Applicant is registered with a bank other than the one receiving the subscription,
he/she shall be required to submit a document evidencing bank account particulars as provided for in the
Application Form. This can be done by submitting any document from the bank of the Applicant furnishing
therein the number and name of the account holder, such as the upper portion of the account statement
issued by the bank containing these particulars only, a letter or any document issued by the said bank
containing the said information, or a copy of the bank card (ATM/Debit) where such particulars are clearly
stated. The Applicant shall ensure that the evidence submitted is readable in a clear manner, containing
the number and full name of the account holder. The Applicant is not required to submit any evidence with
regard to correctness of his bank account if he is subscribing through the bank in which he maintains his
account. In this case, the Collecting Bank shall be required to verify and confirm the correctness of the
Applicant’s account through its specific system and procedure or through the evidence submitted to it by
the Applicant.
15.6.3 In accordance with the instructions issued by the CMA, the particulars of the bank account referred to
above shall be recorded in the registers of the MCDC. This shall be used for the transfer of excess funds of
the subscription.
15.6.4 An Application containing the bank account number of a person other than the Applicant shall be rejected,
with the exception of the applications made on behalf of minors that contain bank account particulars of
their fathers.
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15.7 Documentation Required
15.7.1 Copy of a valid civil identity card/valid resident card or valid passport.
15.7.2 Submission of a document confirming correctness of the bank account number as provided for in the
Application Form for subscription in one case only, being subscription through a bank other than the one
with which the Applicant has his account.
15.7.3 Copy of a valid power of attorney duly endorsed by the competent legal authorities in the event the
subscription is on behalf of another person (with the exception of the subscription made by a father on
behalf of any minor).

15.8 Mode of subscription
15.8.1 The Applicant shall be responsible for furnishing all his/her particulars, ensuring correctness and validity
of the information provided for in the Application Form, while emphasizing on it that the bank receiving
the subscription has been instructed to accept the applications for subscription that comply with all the
requirements as provided for in the Application Form and this Prospectus.
15.8.2 The Applicant shall be required, before filling in the Application Form, to peruse this Prospectus and read
the conditions and procedures governing the subscription with all due care and diligence.
15.8.3 Only the original Application Form (with pre-printed details) sent to eligible Shareholders should be used.
Photocopies of Application Forms will not be accepted. If any eligible Shareholder does not receive the
Application Form, such person must contact the Issue Manager or the Collecting Bank sufficiently in
advance of the Subscription Closing Date to obtain a duplicate Application Form. Applicants submitting the
duplicate Application Form should not use the original application form, even if it is received/subsequently
found. In case of violation of this requirement, both the Application Forms may be rejected.
15.8.4 Non-shareholders who validly purchase the Rights Entitlement in the MSM during the Subscription Period
should contact the Issue Manager sufficient in advance of the Subscription Closing Date and submit a copy
of their purchase invoice issued by their broker or statement of account issued by MCDC showing their
holding of the Rights Entitlement. The Issue Manager will issue an Application Form to such Applicants.
Only the Application Form issued by the Issue Manager should be used by such Applicants.
15.8.5 The Applicants are required to fill in the Application Form for the subscription and furnish all their particulars
including the Shareholder number available with MCDC, civil number/passport number, date of birth in case
of minor children and contact phone number.
15.8.6 Applicants are required to confirm the details provided by signing off the Application Form. In the case of
minors, only the father may sign on the Application Form, on its behalf.
15.8.7 The Applicant shall submit the Application Form to the Collecting Bank and make the full payment towards
the Bonds applied as specified in this Prospectus and ensure that the documents in support of the
information furnished (referred to above) are enclosed.
15.8.8 If any overseas Applicant wishes to subscribe to the Rights Issue, he or she must pay in Rial Omani. Such
Applicant must ensure that its Application Form and application money is received by the Collecting Bank
within the Subscription Period.
15.8.9 Payment of the value of the subscription, if done by cheque, shall be in favour of “DIDIHC Bonds Issue”.
15.8.10 In case of payment through bank transfer or by cheque, the Applicant is responsible for ensuring the
successful transfer of the subscription amount to the Collecting Bank within the Subscription Period and,
in the case of bank transfer, the acknowledgement copy of the bank transfer has to be attached with the
Application Form.
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15.9 Collecting Bank receiving the Subscription
15.9.1 Application Forms shall be accepted by the Collecting Bank during its official working hours only.
15.9.2 The Collecting Bank shall be required to accept Application Forms after confirmation of compliance with the
procedures and requirements as provided for in this Prospectus and the applicable Laws.
15.9.3 The Collecting Bank must instruct the Applicants to comply with and fulfil any requirements that appear in
the Application Form before submission.
15.9.4 The Applicant shall be responsible for submission of his Application Form with full payment to the Collecting
Bank before the Subscription Closing Date. In this regard, the Collecting Bank shall have the right not to
accept any Application Form that reaches it after the official working hours on the Subscription Closing
Date.

15.10 Acceptance of the Applications for Subscription
The Collecting Bank shall neither receive nor accept the Application Forms from Applicants under the
following circumstances:
a)

the Application Form does not bear the signature of the Applicant, with the exception of fathers who
subscribe and sign on behalf of its minor(s);

b)

in the event of a failure to pay the value of the Bonds (including Additional Bonds applied for)
subscribed in accordance with the conditions provided for in this Prospectus;

c)

if the value of the Bonds subscribed for is paid by cheque and if the same is dishonoured for
whatever reason;

d)

if the Application Form for subscription does not bear the Shareholder number, available with the
MCDC;

e)

if the Shareholder number furnished in the Application Form is noted to be incorrect;

f)

if the Applicant submits more than one Application Form in the same name, all of them shall be
rejected;

g)

if the supporting documents referred to in the Prospectus are not enclosed with the Application
Form;

h)

if the Application Form does not contain all the particulars of the bank account of the Applicant;

i)

if all the particulars of the bank account held by the Applicant as provided for in the Application Form
are noted to be incorrect;

j)

if the particulars of the bank account provided for in the Application Form are found to be not relevant
to the Applicant, with the exception of the applications submitted in the name of any minor(s), who
are allowed to make use of the particulars of the bank accounts held by their father;

k)

in case of failure to have the powers of attorney attached with the Application Form as provided for
in this Prospectus in respect of the person who subscribes and signs on behalf of another person
(with the exception of a father who subscribes on behalf of his minor children);

l)

if the Application Form does not comply with the legal and organizational requirements as provided
for in the Prospectus;

m)

if the Application Form is not the original form sent by the Company or a form which is not duly
issued and stamped by the Issue Manager;

n)

if the Application Form is not complete or any information provided in it is found to be incorrect.

If the Collecting Bank observes, after receipt of the Application Form and before expiry of the Issue Period
prescribed for handing over of the Application Form in a final manner to the Issue Manager, that the
application has not complied with the legal requirements as provided for in this Prospectus, due effort would
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be taken for contacting the Applicant so as to correct the mistake detected. In the event the Applicant fails
to have the mistake corrected within the period referred to, the Collecting Bank shall be required to return
the Application Form for the subscription together with the Subscription Price.

15.11 Refusal of Applications
The Issue Manager may reject the applications under any of the conditions referred to above, after securing
the approval of the CMA and submission of a comprehensive report furnishing the details of the applications
that are required to be rejected and reasons behind such rejection.

15.12 Enquiry and Complaints
The Applicants who intend to seek clarification or file complaints with regard to the issues related to the
allotment or rejected applications or refund of the funds in excess of the subscription may contact the
branch of the Collecting Bank where the Application Form was submitted. If the Collecting Bank fails to
arrive at a solution or settlement with the person who has subscribed for the Bonds, it shall refer the subject
matter to the Issue Manager, and keep the Applicant informed of the progress and development in respect
of the subject matter of the issue. The Applicant shall also keep in contact with the Company in order to
remain updated as to the status of his/her Application.
In case of no response from the branch, the Applicant may contact the person concerned as follows:
Dhofar International Development and Investment Holding Co SAOG
Name: Mr. Jamal Kamel Rasheed
Address: PO Box 2163, Postal Code 211, Al Souq Al Markazi, Salalah, Oman
Phone: +968 2421 0335, E-Mail: jamal@dhofarinvest.com
Collecting Bank’s Contact Details
Name: bank muscat SAOG
Address: P.O. Box 134, Postal Code 112, Ruwi, Sultanate of Oman
Contact person : Salim Al Msalmy
Phone: +968 2476 8217, E-Mail: salimmm@bankmuscat.com
Issue Manager’s Contact Details
Name: bank muscat SAOG
Address: P.O. Box 134, Postal Code 112, Ruwi, Sultanate of Oman
Contact person : Jignesh Dharod
Phone: +968 24801155, E-Mail: jignesh@bankmuscat.com

15.13 Allotment
The Bonds will be allotted upon the closure and subscription of all the Bonds offered in the Issue after
the approval of the CMA. The Applicant, upon the announcement of the allotment and Bonds listing in
the MSM, shall ensure that the Bonds are allotted to him/her correctly according to the confirmation and
allotment note from the MCDC.

15.14 Responsibilities of Shareholders/Applicants in Issue
15.14.1 A Shareholder who wishes to sell his Rights Entitlement through the MSM will lose his right to subscribe
for the Bonds to that extent.

PROSPECTUS

63

Dhofar International Development and Investment Holding Co SAOG

15.14.2 An investor who buys the rights listed in the MSM should exercise his right to subscribe for the Bonds
through submitting his Application Form (which is obtained from the Issue Manager) to the Collecting Bank
before the Subscription Closing Date.

15.15 Responsibilities and Liabilities
The responsibilities and the liabilities of the Issue Manager, Collecting Bank and MCDC shall be in
accordance with the responsibilities as specified by the applicable Laws. They should also comply with
other responsibilities of the agreement entered into between them and the Company. If appropriate, all
responsible parties shall compensate others for damages resulting from any negligence in performing their
duties. The Issue Manager shall coordinate with the regulatory authorities in order to take all necessary
actions and procedures in this regard.

15.16 Proposed Timetable
The following table shows the expected time schedule for completion of the Issue:
ACTIVITY
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DATE

Approval of Prospectus by CMA

24 October 2019

Date of publication of announcement: After approval of this Prospectus, at least
five working days before the Record Date, the Issuer must publish an advertisement
approved by the CMA electronically and in one daily Arabic newspaper notifying
the Shareholders and other investors of the Rights Issue. The advertisement
must include a summary of this Prospectus, including the volume and ratio of
the increase in the Bonds offered, Issue Price, the Record Date, Collecting Bank,
Subscription Period and the period for the trading of the Rights Entitlement.

27 October 2019

Record Date: Shareholders registered in MCDC records as at this date are eligible
for subscription to the Rights Issue as holders of the rights.

3 November 2019

Service of notices on the shareholders: At least three days before the date set
for the exercise of the rights, the Issue Manager shall send written notices to each
Shareholder at the address recorded in the shareholders record and an application
form. The notice must specify the number of Bonds that may be subscribed for,
the period of subscription under such Rights Issue or the assignment of the rights,
which period shall not be less than 15 days from the date of publication.

6 November 2019

Listing of the Rights Entitlement: The Issuer and the Issue Manager in
collaboration with MCDC and MSM carry out the procedures for listing of the rights
for trading on MSM within five (5) working days from the Record Date. A record of
holders of the rights shall be prepared for the purposes of the trading of the rights
within the specified period.

10 November 2019

Date of commencement of subscription (Issue Open Date): This date shall
not be less than fifteen 15 days from the date of publication of the notice of the
Rights Issue. Application Forms will be issued directly to the Shareholders, but
duplicate Application Forms may be obtained from the Collecting Bank or Issue
Manager.

17 November 2019
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ACTIVITY

DATE

End of trading of the Rights Entitlement

24 November 2019

End of Subscription Period (Issue Close Date): After this date, the Issue
Manager shall collect the list of subscriptions from the Collecting Bank, verify the
subscription list, match it with the rights holders’ record and process the allotment
of Bonds.

1 December 2019

Subscription Period for Private Placement (if applicable)

5 December 2019

Listing and allotment: The Bonds shall be allotted and listed on the MSM within
15 days of the Issue Close Date.

12 December 2019
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16 UNDERTAKINGS
16.1 Dhofar International Development and Investment Holding Co SAOG
The directors of the Company jointly and severally confirm that, to the best of their knowledge:
a)

The information provided in this Prospectus is true and complete.

b)

Due diligence has been taken so as to avoid omission of any important facts or information that
would have made the expressions in this Prospectus misleading.

c)

All the provisions set out in the CML as amended and the CCL and the rules and regulations issued
pursuant to them have been complied with.
Signed on behalf of the Board of Directors:

Name

						

Omar Ahmed Abdullah Al Shaikh

			

Salim Abdullah Faraj Al Awadi			
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Sd/-
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16.2 Issue Manager
In accordance with the responsibilities assigned to us pursuant to the provisions laid down in Article 3 of
the CML, Executive Regulations and instructions issued by the CMA, we have reviewed all the relevant
documents and other material required for the preparation of this Prospectus pertaining to the Issue.
The Board of Directors of Dhofar International Development and Investment Holding Co SAOG shall bear
the responsibility for the validity and correctness of the information provided in this Prospectus, and they
have confirmed that no material information has been omitted from it, the omission of which would render
this Prospectus misleading.
We do confirm that we have taken necessary due care as required by our profession with regard to this
Prospectus that it has been prepared under our supervision. On the basis of the review work referred to
above and discussions held with the Issuer, its directors, officials and other related parties with regard to
the subject matter of the Issue and contents of the documents submitted to us, we confirm that:
a)

We have taken necessary and reasonable care to ensure that the information given to us by the
Issuer and contained in this Prospectus is consistent with the facts available in the documents and
other material pertaining to the Issue.

b)

To the best of our knowledge and on the basis of our perusal and information given to us by the
Issuer, the Issuer has not omitted any material information, the omission of which would render this
Prospectus misleading.

c)

This Prospectus and the Issue to which it relates is consistent with all the rules and terms of disclosure
stipulated for in the CML, the Executive Regulations and prospectus models applied by the CMA and
is in conformity with the Commercial Companies Law and decisions issued in this regard.

d)

The information contained in this Prospectus in Arabic (with its unofficial translation in English) is
correct, reasonable and adequate as per our perusal to assist the investor/Applicants in taking an
appropriate decision whether or not to invest in the securities offered.

Signed for and on behalf of

Bank Muscat SAOG
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16.3 Legal Advisor
The Legal Advisor, whose name appears below, hereby confirms that all the procedures undertaken with
regard to the offering of the securities the subject matter of this Prospectus are in line with the laws and
legislation related to the Issuer’s business, the Commercial Companies Law, the CML dispensations issued
by the CMA and the regulations and directives issued pursuant to them, the requirement and rules for
the issue of securities issued by the CMA, the Articles of Association of the Issuer and the resolutions of
the General Meeting and Board of Directors of the Issuer. The Issuer has secured all the consents and
approvals of the official authorities required to carry out the activities which are the subject matter of this
prospectus.

Signed for and on behalf of

Nasser Al Habsi & Saif Al Mamari Law Firm in association with Addleshaw Goddard (Middle East)
LLP
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