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CORPORATE GOVERNANCE REPORT

1.
Corporate  Philosophy

The Board of Oman Investment & Finance Co. Ltd. SAOG (“the Company”) is firmly committed to maintaining high standards of Corporate Governance which aims at corporate fairness, transparency and accountability at all levels. The provisions of the Code of Corporate Governance for MSM listed Companies issued by the Capital Market Authority (CMA) have been followed by the Company as detailed below.

2.
Board of Directors.


a.
Role & Function

The Board of Directors plays a central role within the Business Organization in developing the Company’s strategic and organizational objectives as well as ensuring the effectiveness of the internal controls.


b.
Appointment of Directors

The Articles of Association of the Company provide for seven Directors.  The   Present Board was   elected by the Shareholders of the Company at the Annual General Meeting held on 27th July 2005 for a period of three years, with the exception of one director who was elected to the Board   at the Annual General Meeting held on 24th  June 2006.
c. Composition of the Board

All the members of the Board have considerable expertise and experience in the banking, finance and investment sectors.

The Board comprises of seven members, all of whom including the Chairman are non-executive and independent.  Of the seven Directors, four are nominee Directors representing institutional investors and   three   are elected in their individual capacity. None of the Directors is a member of the Board of more than four Public Joint Stock Companies whose principal place of business is in the Sultanate of Oman (or) is a Chairman of more than two such companies.  The complete  list of directors   is as under:

	
	Name of the Director
	
	Representing

	01
	Mr. Zaki Hassan Ihsan Al Nasib
	Chairman

Non Executive Director
	Global financial investment  SAOG

	02
	Mr. Mohamed Ali Abdulamir Sultan
	Dy. Chairman

Non Executive Director
	Individual Capacity

	03
	Shaikh Nassir Ahmed Saeed  Alhoqani
	Non Executive Director
	First International Co.

	04
	Shaikh Salah Bin Hilal Bin  Nasser Al Mawali
	Non Executive Director
	Individual Capacity

	05
	Mr. Joseph Joseph George
	Non Executive Director
	Global investment house, Kuwait.

	06
	Mr.A.V. Babu
	Non Executive Director
	Individual Capacity

	07
	Dr. Col. Abdullah Ali Hamed Al Harthy

(Elected in the place of Mr. Sofyan Al Khatib)
	Non Executive Director
	R.O.P Pensions Trust LLC



d)
Number of Board Meetings

During the  year 2006-2007,  five  board meetings were held  on  25th May 2006, 28th May 2006,  27th July 2006,  28th October 2006 and  24th January 2007 
e) Directors’ attendance record 
	S.

No.
	Name of the Director
	No. of meetings attended
	Whether attended Last AGM

	01
	Mr. Zaki Hassan Ihsan Al Naseeb
	05 
	 Attended

	02
	Mr.Mohamed Ali Abdulamir Sultan
	04
	Attended

	03
	Sk. Nassir Ahmed Saeed Alhoqani
	05 
	Attended

	04
	Shaikh Salah Bin Hilal Bin Nasser Al Mawali
	04 
	Attended

	05
	Mr.Joseph Joseph George
	02 
	No

	06
	Mr.A.V. Babu
	03 
	Attended

	07
	Dr. Col. Abdullah Ali Hamed Al Harthy
	03 
	No


f.
Directorship/committee chairmanships/Memberships of Directors in other SAOG Companies:

	Name of the Director
	Directorships other than OIFC

	
	Chairman
	Director

	Zaki Hassan Ihsan Al Naseeb
	- 
	3

	Mr. Mohamed Ali Abdulamir Sultan
	1
	-

	Shaikh Nassir Ahmed Saeed Alhoqani
	-
	 1

	Shaikh Salah Bin Hilal Bin Nasser Al Mawal
	-
	 3

	Mr. Joseph Joseph George
	-
	-

	Mr. A.V.Babu
	-
	1

	Dr. Col. Abdullah Bin Ali   Hamed Al Harthy
	-
	-


g. Process of Nomination

All the Directors holding office at present were elected to the Board at the Annual general Meeting on 27th July 2005, as per the provisions of the Commercial Companies Law of 1974, with the exception of Dr.  Col. Abdullah Bin Ali Hamed Al Harthy who was elected  to the board  in the AGM  held on 24th  June 2006, to fill the vacancy  by the resignation of Mr. Sofyan Al Khatib.


Audit Committee

The Audit Committee of the Company, comprising of four  members,   (who are also Directors on the Board) was set up by the Board at its meeting held on 10th September 2005. A summary of its responsibilities is as under:

· Reviews the financial accounts/policies
· Ensure adequacy of internal control systems
· Interacts with the statutory auditor, systems auditors and internal auditors as and when required
· Reviews the audit plans, audited and un-audited financial results, observations of the internal and external auditors

· Follow up reports of the management
· Any other specific matter assigned by the board.
The CEO, the General Manager and other functional heads are invitees to the audit committee meetings. During the financial year 2006-2007 the audit committee met four times,  on 25th May 2006, 27th July 2006,  28th October 2006 and 24th January 2007.  The details of discussions held in the audit committee meetings are minuted and reviewed by the Board of Directors. Directors’ attendance at the meeting is summarized as follows:

	Name of Director
	Capacity
	No. of Audit Committee meetings

Attended

	Shaikh Nassir Ahmed Saeed Hoqani
	Chairman


	04

	Mr. Zaki Hassan  Ihsan Al Naseeb
	Member
	04

	Mr. Joseph Joseph George
	Member 
	02

	Mr. A.V. Babu
	Member
	03


h. Remuneration of Directors and top five managerial personnel:

During the year 2006-2007 the Directors were paid sitting fees  comprising of RO 5,200/- (Rials Omani five thousand two hundred only) for Board meetings and RO. 2,400/- (Rials Omani two thousand four hundred only) for Audit Committee meetings.  During the year 2006-2007 ‘Directors remuneration’ of RO. 45,000/- in respect of the year 2005-2006 was paid. Director’s remuneration amounting to RO 75,000/- is proposed for the year 2006-2007
The top managerial executives of the Company are employed through service contracts and the contracts are open ended, which can be terminated, by the Company or the Executive, by giving a minimum notice of three months.  During the year 2006-2007 the total remuneration paid to the top five managerial executives is as follows:

	Details
	RO

	Salaries

Benefits, Perquisites etc.

Incentives, Stock Options etc.

Terminal benefits/GOSI
	RO. 156,150  
RO. 2,660

-

RO. 8,242   

	Total
	RO. 167,052


Notes: 

i. There are no incentives payable to management on the basis of performance.

ii. No severance fees are included in the employment contracts.

3.
Internal Control Review

The internal control system encompassing the financial, operational and risk management functions of the Company are periodically reviewed by the Audit Committee on behalf of the Board. The audit committee and the Board are pleased to inform the shareholders that effective internal controls are in place and that there are no significant concerns.

4.
Shareholders

a. Communication to shareholders

The quarterly and half yearly results of the company are published in the National dailies in Arabic and English. These financials are also posted on the website of Muscat Securities Market. The company has made no presentation to institutional investors or to the analysts.

The Audited financial results and other reports of the company for the year ended 31st March 2007 will be discussed in the shareholders meeting scheduled to be held on  30TH June 2007
After completion of the statutory audit, the Annual Report and Accounts are sent by Registered Post to all shareholders along with the notice about the Annual General Meeting. Management Discussions and analysis is circulated along with the financial statements.

b. Distribution of shareholding

	SN
	Category
	No. of  shareholders
	No. of shares
	% Shareholding

	1

2

3
	Less than 5%

5% to 10%

10% to 20% 
	1,185
4     
1     
	3,095,979
1,404,014
500,007
	62.00
28.00
10.00

	
	Total
	1,190
	5,000,000
	100.00


05. MARKET PRICE DATA 

Company share price movements in Rials Omani. 

	Month

End
	High

(RO)
	Low

(RO)
	MSM

Index
	Investment

Sector Index

	April 06
May 06
June 06
July 06
August 06
September 06
October 06
November 06
December 06
January 07
February 07
March 07

	1.800
1.848

1.720

1.500

1.500

1.720

1.930

1.900

1.855

2.000

2.000

1.950
	1.610

1.600

1.362

1.300

1.300

1.500

1.660

1.660

1.660

1.850

1.900

1.860
	5,058.92

4,931.21

4,840.77

4,748.82

5,060.94

5,446.05

5,778.22

5,451.11

5,581.57

5,769.99

5,773.15

5,550.47
	7,081.49

6,784.82

6,535.44

6,252.29

6,683.96

7,190.45

7,614.48

6,973.86

7,179.27

7,445.20

7,368.76

7,278.52


The graph below represents average price movements of the company for the period April 06– March 07 as compared to MSM index movements.


[image: image1]
06.
Outstanding GDRs/ADRs/Warrants or any convertible instruments, conversion date and likely impact on equity

The Company does not have any GDRs/ADRs/Warrants or any convertible instruments as of 31st March 2007 and hence the likely impact on equity is ‘NIL’.

07.
Professional profile of statutory auditors

Messrs. Deloitte & Touche Middle East is an international professional services organization, operating in the region for more than 80 years, with around 1,500  people working in more than 25 offices.

The Oman Office of Deloitte & Touche, which forms  part of the Deloitte  and Touche Middle East practice, comprises over  35 people  led by an Office Managing Partner.

Deloitte  refers to one or more of Deloitte Touche Tohmatsu, a Swiss Verin, its member firms, and their respective subsidiaries and associates.   Deloitte  Touche Tohmatsu  is an organization of member firms around the world devoted to excellence in providing professional services and advice, focused on client service through a global strategy executed locally in nearly 140 countries.  With access to the deep   intellectual  capital of  150,000 people  world wide, Deloitte  delivers services in four professional areas, audit, tax, consulting and financial services – and serves more than 80% of the world’s largest companies,   as well as large national enterprises, public institutions, locally incorporated clients   and successful   fast – growing   global   growth companies.

08.
Details of non-compliance

There are no instances of non-compliance on any matter relating to Commercial Companies Law, CMA’s code of conduct for Corporate Governance for MSM   listed Companies, CMA regulations or the MSM listing agreements. No penalties, strictures were imposed on the company by the MSM/CMA or any other statutory authority for any matter related to Capital Market during the last three years.

-------------------------------------------

ZAKI HASSAN IHSAN AL NASEEB
CHAIRMAN – BOARD OF DIRECTORS.
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