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IMPORTANT NOTICE TO INVESTORS

All investors are advised to read this notice

Under no circumstances shall this Prospectus constitute an invitation to subscribe or an offer to sell the Bonds by
or on behalf of the Bank in any jurisdiction outside of Oman where such offer, distribution or sale is, or would be,
unlawful.

This Prospectus and the private placement contained in here is only intended for the certain selected investors
identified by the Bank and is not an offer to the public. Accordingly, this prospectus is not intended for public
circulation or distribution.

The aim of this Prospectus is to present material information that may assist investors to make an appropriate
decision as to whether or not to invest in the Additional Tier | Perpetual Bonds of BankDhofar SAOG (“BankDhofar”
or “the Bank”) offered hereunder (the “Bonds”).

This Prospectus contains all material information and data and does not contain any misleading information nor
omits 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 directors of the Bank 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 Bank, the Board, the Issue Manager or the Legal Advisor to
subscribe to the Bonds. Each investor shall bear the responsibility of obtaining independent professional advice on
the investment in the Bonds and should conduct an independent evaluation of the information and assumptions
contained herein using whatsoever 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 regarding on the
Bank or the Bonds other than the persons whose names are indicated as being duly authorised 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 Bank or the Issue Manager.

FORWARD-LOOKING STATEMENTS

This Prospectus may contain 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”,
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“continue”, “estimate”, “objective”, “plan”, “schedule”, “intend”, “expect”, “may”, “will”, “project”, “propose”, “should”,
“believe”, “will continue”, “will pursue” and similar words or expressions may be intended to identify forward-looking
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 Bank 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 and should not be relied upon as representing the Bank’s estimates as of any subsequent date.

The Bank 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 level of demand for the Bank’s products and services;

e« competitive environment;

¢ changes in the regulatory, legal and fiscal conditions that may have a bearing on the position of the Bank’s
client’s, and/or suppliers, or the banking sector in Oman;

e general political, economic and business conditions in Oman which have an impact on the Bank’s business
activities;

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

¢ inability to estimate future performance; and

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

The Bank cannot provide any assurance that the forward-looking statements will materialize. The Bank, 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 additional information, future events or otherwise
unless required by the applicable Laws of Oman. For a description of material factors that could cause the Bank’s
actual results to differ materially from the forward-looking statements in this Prospectus, see Chapter 11 (“Risk
Factors and Mitigants”) of this Prospectus. The risk factors described in this Prospectus are not necessarily an
exhaustive list of all significant factors that could cause actual results to differ materially from those expressed in the
forward-looking statements.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Financial Data: The financial information i.e. Statement of Comprehensive Income, Statement of Financial Position,
Statement of Cash Flows, Related Party Transactions and Contingent liabilities and commitments as at and for the
year ended 31 December 2022 and 31 December 2021 are taken from Bank Dhofar’s audited financial statements
for the year ended 31 December 2022 and 31 December 2021 respectively. The financial information as at and for
the year ended 31 December 2020 is taken from Bank Dhofar’s audited financial statements for the year ended 31
December 2020 except for certain reclassifications made for 2020 in 2021 financial statements. Financial information
for the period ended 30 June 2023 is derived from the Bank’s condensed interim financial information which has
been neither audited nor reviewed by the auditors.

Copies of the financial statements and financial information are also available on the Bank’s website.

Certain comparative financial information as at and for the year ended 31 December 2020 has been reclassified in
the 2021 Financial Statements in order to conform with the presentation of the 2021 Financial Statements.

For further details please refer to note 37 of 2021 financial statements.
The Bank’s Financial Year commences on January 1and ends on December 31 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 is pegged to the U.S. Dollar and the pegged exchange rate is 1 US$ = 0.385 Omani Rial. 1

Omani Rial is comprised of 1000 Bzs.

Summary or Extracts of Documents: Any summaries of documents or extracts of documents contained in the
Prospectus should not be relied upon as being comprehensive statements in respect of such documents.

SELLING RESTRICTIONS OUTSIDE OF OMAN

NOTICE TO THE RESIDENTS OF THE KINGDOM OF SAUDI ARABIA

This Prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted
under the Rules on the Offer of Securities and Continuing Obligations issued by the Saudi Arabian Capital Market
Authority (the “Saudi CMA”). The Saudi CMA does not make any representations as to the accuracy or completeness
of this Prospectus, and expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance
upon, any part of this Prospectus. The investors should conduct their own due diligence on the accuracy of the
information relating to the Bonds. If an investor does not understand the contents of this Prospectus, he or she
should consult an authorised financial adviser.

NOTICE TO THE RESIDENTS OF THE KINGDOM OF BAHRAIN

In relation to investors in the Kingdom of Bahrain, Bonds issued in connection with this Prospectus may only be
offered in registered form to existing accountholders and accredited investors as defined by the Central Bank
of Bahrain (the CBB) in the Kingdom of Bahrain where such investors make a minimum investment of at least
U.S.$100,000 or any equivalent amount in another currency or such other amount as the CBB may determine.

This Prospectus does not constitute an offer of securities in the Kingdom of Bahrain in terms of Article (81) of the
Central Bank and Financial Institutions Law 2006 (decree Law No. 64 of 2006). This Prospectus and related offering
documents have not been and will not be registered as a prospectus with the CBB. Accordingly, no securities may
be offered, sold or made the subject of an invitation for subscription or purchase nor will this Prospectus or any
other related document or material be used in connection with any offer, sale or invitation to subscribe or purchase
securities, whether directly or indirectly, to persons in the Kingdom of Bahrain, other than to accredited investors for
an offer outside the Kingdom of Bahrain.

The CBB has not reviewed, approved or registered this Prospectus or related offering documents and it has not
in any way considered the merits of the Bonds to be offered for investment, whether in or outside the Kingdom
of Bahrain. Therefore the CBB assumes no responsibility for the accuracy and completeness of the statements
and information contained in this Prospectus and each expressly disclaims any liability whatsoever for any loss
howsoever arising from reliance upon the whole or any part of the contents of this Prospectus.

NOTICE TO RESIDENTS OF THE STATE OF QATAR

This Prospectus does not and is not intended to constitute an offer, sale or delivery of bonds or other debt financing
instruments under the laws of the State of Qatar. The Bonds have not been and will not be authorised by the
Qatar Financial Markets Authority, the Qatar Financial Centre Regulatory Authority or the Qatar Central Bank in
accordance with their regulations or any other regulations in the State of Qatar. The Bonds are not and will not be
traded on the Qatar Exchange.

NOTICE TO THE RESIDENTS OF THE STATE OF KUWAIT

This Prospectus has not been reviewed by the Capital Markets Authority of Kuwait and is not issued by a person
licensed by the Capital Markets Authority. Accordingly, this Prospectus may neither be circulated within the State of
Kuwait nor may any Bonds be offered for subscription be sold, directly or indirectly, in the state of Kuwait. Moreover,
no invitation or offer to subscribe for any of the Bonds may be made to persons, including for the avoidance of
doubt, any legal entities, in the State of Kuwait. In the event that this Prospectus is forwarded to any person in the
State of Kuwait, it should be disregarded and no steps should be taken in reliance upon it. No person in the State of
Kuwait may accept or subscribe for, or purport to accept or subscribe for, the Bonds.



NOTICE TO THE RESIDENTS OF THE UNITED ARAB EMIRATES (EXCLUDING THE DUBAI INTERNATIONAL
FINANCIAL CENTRE)

This Prospectus is strictly private and confidential and is being distributed to a limited number of investors and must
not be provided to any person other than the original recipient, and may not be reproduced or used for any other
purpose.

By receiving this Prospectus, the person or entity to whom it has been issued understands, acknowledges and
agrees that neither the Bonds nor this Prospectus have been approved by the UAE Central Bank, the UAE Ministry
of Economy and Planning, the UAE Securities and Commodities Authority or any other authorities in the United
Arab Emirates. The Issue Managers have not received authorisation or licensing from the UAE Central Bank, the
UAE Ministry of Economy and Planning, the UAE Securities and Commodities Authority or any other authorities in
the United Arab Emirates to market or sell the Bonds within the United Arab Emirates. No marketing or offer of the
Bonds has been or will be made from within the United Arab Emirates and no purchase of the Bonds may or will be
consummated within the United Arab Emirates. It should not be assumed that the Issue Manager is a licensed broker,
dealer or investment adviser under the laws applicable in the United Arab Emirates, or that they advise individuals
resident in the United Arab Emirates as to the appropriateness of investing in or purchasing or selling securities or
other financial products. The Bonds may not be offered or sold directly or indirectly to the public in the United Arab
Emirates. This Prospectus does not constitute a public offer of securities in the United Arab Emirates in accordance
with the UAE Commercial Companies Law, Federal Law No. 8 of 1984 (as amended) or otherwise.

Nothing contained in this Prospectus is intended to constitute investment, legal, tax, accounting or other professional
advice. This Prospectus is for your information only and nothing in this Prospectus is intended to endorse or
recommend a particular course of action. You should consult with an appropriate professional for specific advice
rendered on the basis of your situation.

NOTICE TO THE RESIDENTS OF THE DUBAI INTERNATIONAL FINANCIAL CENTRE

This Prospectus is not intended to, and does not, constitute a financial promotion, an offer, sale or delivery of Bonds
or other securities under the Dubai International Financial Centre (the “DIFC”) Markets Law (DIFC Law 12 of 2004,
as amended), Regulatory Law (DIFC Law 1 of 2004, as amended), under the Offered Securities Rules of the Dubai
Financial Services Authority (the “DFSA”) or otherwise. The Bonds are not intended for, are not being offered,
distributed, sold or publicly promoted or advertised, directly or indirectly, to, or for the account or benefit of, any
person in the DIFC. This Prospectus is not intended for distribution to any person in the DIFC and any such person
that receives a copy of this Prospectus should not act or rely on this Prospectus and should ignore the same. The
DFSA has not approved the offer of Bonds or this Prospectus nor taken steps to verify the information set out in it
and has no responsibility for it.

ADDITIONAL POINTS TO BE NOTED

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 Bonds Issue.
However, this Prospectus does not necessarily contain all the information that a prospective Applicant may consider
material. All summaries of documents referred to in this Prospectus relating to such documents may not be exact
reproductions of such documents and should not be relied upon as full statements of these documents. The content
of this Prospectus is not to be construed as legal, business or tax advice. Each prospective Applicant should consult
its, his or her own lawyer, financial advisor or tax adviser for legal, financial or tax advice in relation to any subscription,
purchase or proposed subscription or purchase of the Bonds.

Investor due diligence: Prior to making any decision as to whether to subscribe for the Bonds, 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 Bonds may, in certain
jurisdictions, be restricted by law or may be subject to prior regulatory approvals. This Prospectus does not constitute
an offer to sell or an invitation by or on behalf of the Bank to subscribe to any of the Bonds in any jurisdiction outside
of Oman where such offer or invitation would be unlawful. This Prospectus may not be distributed in any jurisdiction
where such distribution is, or may be, unlawful. The Bank, the Issue Manager and the Legal Advisor require persons
into whose possession this Prospectus comes, to inform themselves of and observe, all such restrictions. None
of the Bank, the Issue Manager or the Legal Advisor accept any legal responsibility for any violation of any such
restrictions on the sale, offer to sell or solicitation to subscribe for the 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.

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 Bank and the Issue Managet.

Disclaimer of implied warranties: Except as required under applicable law and regulations, no representation or
warranty, express or implied, is given by the Bank, the Issue Manager or the Legal Advisor or any of their respective
directors, managers, accountants, lawyers, employees or any other person as to the completeness of the contents of
this Prospectus or of the projections included within it or of any other document or information supplied at any time
in connection with the Offer or that any such document has remained unchanged after the issue thereof.
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Call Date The First Call Date and any Interest Payment Date thereafter, at the option of the Bank.
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of the Bonds would cease to qualify, in full, for inclusion in the consolidated Tier 1 Capital of
the Bank (save where such non-qualification is only as a result of any applicable limitation on
the amount of such capital).

Capital Event In relation to a Bond means its outstanding principal amount together with any Outstanding
Redemption Amount Payments.

The Capital Market Law of the Sultanate of Oman promulgated by Royal Decree number

Capital Market Law 18/2019
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Capital Regulations

At any time, the regulations, requirements, guidelines and policies relating to capital
adequacy then in effect in Oman, including those of the Regulator (which shall include,
without limitation, the Regulator’s CP-1 Guidelines on regulatory capital under Basel Il issued
via the CBO circular BM1114 dated 17 November 2013 and CBO circular BSD/2017/BKUP/
Banks/16 dated 16 January 2017); and any other amendments thereof.

Existing Interest Rate

The Interest Rate or the Initial Interest Rate, as applicable, immediately preceding the relevant
Reset Date.

Financial Advisor, Issue
Manager & Placement
Agent

BankDhofar SAOG - Investment Banking Division

First Call Date

The 5th anniversary of the Issue Date.

First Interest Payment
Date

Six months from the Issue Date.

FY / Financial Year

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

CAR Capital Adequacy Ratio.
CBO The Central Bank of Oman.
The Commercial Companies Law of the Sultanate of Oman promulgated by Royal Decree
CCL
18/19.
CET1 Core Equity Tier 1 Ratio
CMA The Capital Market Authority of Oman.
Code The Corporate Governance Code for public joint stock companies issued by CMA Circular No.

E/4/2015 on 22/7/2015, as amended.

GCC

The Gulf Cooperation Council.

Collecting Bank

BankDhofar SAOG.

General Meeting

An Ordinary General Meeting or an Extraordinary General Meeting of the shareholders of the
Bank.

Common Equity Tier |
capital

Common Equity Tier 1 Capital means capital qualifying as, and approved by the Regulator
as, common equity tier 1 capital in accordance with the Capital Regulations and, as common
equity tier 1 capital as implemented in the Applicable Regulatory Capital Requirements at
such time.

Government

The Government of Oman.

Initial Interest Rate

7% per annum.

Conditions

The terms and conditions of the issue of Bonds as set out in Chapter 6 of this Prospectus.

Day-Count Fraction

The number of days in the relevant period divided by 365 (including the first such day but
excluding the last).

Declaration of Agency

The agreement between the Bank (as Issuer) and MCD (as Bondholders’ Agent).

Determination Date

In respect of a Reset Period, the third Business Day prior to the commencement of such
Reset Period.

Initial Margin

The Initial Margin is shown in the following table against the tenor that is equal to the Reset
Reference Tenor -

Tenor (years) Applicable Margin

Five 1.56%
Six 1.31%
Seven 1.06%

Distributable Items

The Bank’s accumulated and realised profits (to the extent not previously distributed or
capitalised), less accumulated losses, all as set out in the most recent audited or auditor
reviewed financial statements of the Bank as announced through the MSX.

Initial Period

The period from and including the Issue Date, to but excluding the First Call Date.

Interest Due Dates

The dates until which interest is payable for the respective periods for which interest accrues
in accordance with the terms of the Bonds Issue.

Dividend Stopper Date

Has the meaning given to it in Condition 6.5.4 (Dividend and Redemption Restrictions) under
Chapter 6.

Interest Payment
Amount

The amount of interest payable, subject to Condition 6.5 (Interest Restrictions) and Condition
6.6 (Payments), on each Interest Payment Date.

Interest Payment Date

The First Interest Payment Date and every six months after the First Interest Payment Date.

Early Redemption
Amount

In relation to a Bond, its outstanding principal amount together with any Outstanding
Payments.

Event of Default

(a) Non-payment: the Bank fails to pay an amount in the nature of principal or interest due
and payable by it pursuant to the Conditions and the failure continues for a period of seven
days in the case of principal and 14 days in the case of interest (save in each case where
such failure occurs solely as a result of the occurrence of a Non-Payment Event or the Bank
making a Non-Payment Election); or

(b) Insolvency. a final determination is made by a court or other official body that the Bank is
insolvent or bankrupt or unable to pay its debts; or

(c) Winding-up: a liquidator is appointed, an order is made by a court of competent jurisdiction
or an effective resolution passed for the winding-up or dissolution or liquidation of the
Bank or the Bank shall apply or petition for a winding-up or liquidation in respect of itself
or cease, or through an official action of its board of directors threaten to cease, to carry
on all or substantially all of its business or operations, in each case except: (i) for the
purpose of and followed by a reconstruction, amalgamation, reorganisation, merger or
consolidation on terms approved by an Extraordinary Resolution of the Bondholders;
(ii) for any step or procedure which is part of a solvent reconstruction or amalgamation
approved by any court of competent jurisdiction or other competent authority; or (iii)
arising as a result of a merger or amalgamation with another financial institution; or

(d) Analogous Event any event occurs which under the laws of Oman has an analogous effect
to any of the events referred to in paragraph (b) or (c) above.

References in subparagraph (b) (Insolvency) above to debts shall be deemed to include any
debt or other financing arrangement issued (or intended to be issued) in compliance with the
principles of Shari’a and which is treated as debt for the purposes of applicable law, in each
case whether entered into directly or indirectly.

Interest Period

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

Interest Rate

In respect of the Initial Period, the Initial Interest Rate, and, in respect of each Reset Period
thereafter, the rate calculated in accordance with the provisions of Condition 6.4.1 (b) (Interest
Payments).

Issue Date

27 December 2023

Junior Obligations

All claims of the holders of Ordinary Shares.

Laws of Oman

The laws of Oman in the form of Royal Decrees, Ministerial Decisions and CMA Regulations
as the same may have been, or may from time to time be enacted, amended or re-enacted or
issued, publicly available and as enforced by the courts of Oman.

Legal Advisor

Dentons & Co Oman Branch.

MCD / Registrar / Paying
Agent / Bondholders’
Agent

The Muscat Clearing & Depository SAOC
PO Box 952 P.C. 112, Ruwi, Oman,
Tel: +968 24822222; Fax: +968 24817491.

MOCIIP

The Ministry of Commerce, Industry and Investment Promotion of Oman.

MsX

The Muscat Stock Exchange of Oman.

Non-Payment Election

Has the meaning given to it in Condition 6.5.2 (Non-Payment Election)

Non-Payment Event

Has the meaning given to it in Condition 6.5.1 (Non-Payment Event)

Non-Viability Event

(a) the Regulator has notified the Bank in writing that it has determined that the Bank is, or
will become, Non-Viable without a Write-down; or

(b) a decision is taken to make a public sector injection of capital (or equivalent support)
without which the Bank is, or will become, Non-Viable, whichever is earlier.

Executive Regulations

Executive Regulations of The Capital Market Law issued by Decision No. 1/2009, as amended,
which continue to apply until the executive regulations to the Securities Law are issued and
subject to the provisions of the Securities Law in the event of any conflict.
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Non-Viability Event
Write-Down Date

Shall be the date on which the Write-down will take place as specified in the Non-Viability
Notice, which date shall be no later than 10 Business Days (or such earlier date as determined
by the Regulator) after the date of the Non-Viability Notice.

Rial Omani / Omani Rial
/ RO / OMR

The lawful currency of Oman. Each Omani Rial is equivalent to 1,000 Baizas.

The Securities Law

The Securities Law of the Sultanate of Oman promulgated by Royal Decree 46/2022.

Non-Viability Notice

Has the meaning given to it in Condition 6.11.2 (Write-down at the Point of Non-Viability).

In relation to the Bank, means (a) insolvent, bankrupt, unable to pay a material part of its
obligations as they fall due or unable to carry on its business, or (b) any other event or

Senior Obligations

All unsubordinated payment obligations of the Bank (including deposit holders and general
creditors) and all subordinated payment obligations (if any) of the Bank to which the
Obligations rank, or are expressed to rank, junior.

Shareholders

The shareholders of the Bank.

Non-Viable circumstance which is specified as constituting non-viability by the Regulator or as is set
out in the applicable banking regulations.

Obligations The payment obligations of the Bank under the Bonds.

OCCI The Oman Chamber of Commerce and Industry.

Ordinary Shares / Equity
Shares

The ordinary shares of the Bank with a nominal value of RO 0.100.

Oman / the Sultanate

The Sultanate of Oman.

Other Common Equity
Tier 1 Instruments

Securities issued by the Bank that constitute Common Equity Tier 1 Capital of the Bank other
than Ordinary Shares.

Tax Event

On the occasion of the next payment due under the Bonds, the Bank has or will become
obliged to pay Additional Amounts (whether or not a Non-Payment Event has occurred or
a Non-Payment Election has been made), as a result of any change in, or amendment to
or interpretation of, the laws, published practice or regulations of Oman or any change in
the application or interpretation of such laws or regulations, which change or amendment
becomes effective on requirement cannot be avoided by the Bank taking reasonable
measures available to it.

Outstanding Payments

In relation to any amounts payable on redemption of the Bonds, an amount representing any
due and payable but unpaid interest for the Interest Period during which redemption occurs
to the date of redemption. For the avoidance of doubt, the obligation to pay Outstanding
Payments is without prejudice to the Bank’s right to elect not to pay earlier Interest Payment
Amounts or to the non-payment of such amounts as a result of a Non-Payment Event having
occurred.

Tax Redemption Amount

In relation to a Bond, means its outstanding principal amount together with any Outstanding
Payments.

Pari Passu Obligations

All subordinated payment obligations of the Bank which rank, or are expressed to rank, pari
passu with the Obligations.

Taxes Has the meaning given to it in Condition 6.13 (Taxation).

Tier 1 Capital Cap!tal quallfylr_wg as, and approved by the Regulator as, tier 1 capital in accordance with the
Capital Regulations.

Tier 2 Capital Capital qualifying as, and approved by the Regulator as, tier 2 capital in accordance with the

Capital Regulations.

Payment Day

Has the meaning given to it in Condition 6.6.3 (Payment Day).

Prospectus

This prospectus, as approved by the CMA.

Qualifying Tier 1
Instruments

Instruments that satisfy the criteria of Qualifying Tier | Capital Instruments pursuant to the
criteria set out in the “Guidelines on Regulatory Capital under Basel IlI” circulated by the CBO
in the CBO circular No BM 1114 dated 17 November 2013 and any other amendments thereof.

Redemption Amount

The Early Redemption Amount, the Tax Redemption Amount or the Capital Event Redemption
Amount (as the case may be).

Register

The record of holding and ownership of the Bonds maintained by MCD.

Regulator

The CBO or any successor entity having primary bank supervisory authority with respect to the
Bank in Oman.

Relevant Date

The date on which the payment first becomes due, except that, if notice to that effect is duly
given to Bondholders in accordance with Condition 6.15 (Notices).

Relevant 5 Year Reset
Rate

(a) The average accepted yield of the Reset Reference Bond

(b) If there has been no Reset Reference Bond due to the following reasons, then the Existing
Interest Rate shall apply:

(i )no auction issue in the immediate 12 months preceding any Reset Date; or
(ii) there is no tenor matching the Reset Reference Tenor

Write-Down

(a) the Bonds shall be cancelled (in the case of a write-down in whole) or written-down
in part on a pro rata basis (in the case of a write-down in part) as determined by the
Bank in conjunction with the Regulator in accordance with the Capital Regulations; and

(b) all rights of any Bondholder for payment of any amounts under or in respect of the Bonds
(including, without limitation, any amounts arising as a result of, or due and payable
upon the occurrence of, an Event of Default) shall, as the case may be, be cancelled in
whole or written-down in part pro rata among the Bondholders and, in each case, not
restored under any circumstances, irrespective of whether such amounts have become
due and payable prior to the date of the Non-Viability Notice or the Non-Viability Event
Write-down Date and even if the Non-Viability Event has ended.

For the avoidance of doubt, with respect to paragraphs (a) and (b) of this definition, the Write-
down will be full and permanent where the Regulator has determined, under paragraph (b)
in the definition of Non-Viability Event, that a public sector injection of capital or equivalent
support is required and shall occur prior to any public sector injection of such capital or
equivalent support.

uUsb

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

Reset Reference Tenor

The length of time in years equal to the next following Reset Period

Reset Reference Bond

The most recent Omani Rial GDB issued through auction or the most recent Omani
Rial sovereign debt issue whether issued through auction or otherwise; provided in
each case that such GDB or sovereign debt issue must: (a) have been issued during
the twelve (12) months immediately preceding the relevant Determination Date and (b)
have a Reset Tenor of five (5), six (6) or seven (7) years

In the event no Reset Reference Bond is available on account of the requirements in
(a) or (b) above not being satisfied, then the existing Interest Rate will continue until
the next Interest Reset Date.

Reset Date

The First Call Date and every fifth anniversary thereafter.

Reset Period

The period from and including the First Call Date to, but excluding, the following Reset Date,
and each successive period thereafter from and including such Reset Date to, but excluding,
the next succeeding Reset Date.
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CHAPTER 1 - General Information on the Issue and the Issuer

Name of the Issuer

BankDhofar SAOG

Commercial
Registration Number

1291106 established on 1 January 1990

Principal place of
Business

Postal Address: PO Box 1507, PC 112, Ruwi, Oman

Bank’s Duration

Unlimited

Financial Year

Financial year commences on 15t January and ends on 31t December of the same
year.

Authorized Share
Capital

The authorized share capital of the Bank is OMR 500,000,000

Issued & Paid up
Capital

The issued and fully paid up share capital of the Bank is OMR 299,635,143.600
divided into 2,996,351,436 Shares of Bzs 100 each.

Issue

Issue of up to 40,000 Bonds on private placement basis, at a price of OMR 1,000 per
Bond, aggregating up to RO 40 million.

Nature of securities offered

Omani Rial unsecured perpetual subordinated Bond as Additional Tier | Capital
Instruments

Nominal Value of Bonds

OMR 1,000 per Bond

Initial Interest Rate

7% per annum

CHAPTER 2 - Objective of the Bonds Issue and Use of Proceeds

2.1 Objective of the Bonds Issue and Use of Proceeds

The purpose of the Bonds Issue is to increase the Additional Tier | capital of the Bank in order to
improve the CAR, strengthen the Bank’s balance sheet, to support future growth of the Bank’s
business and for general corporate purposes.

2.2 The estimated cost of the Bonds Issue
The issue expenses of the Bonds Issue are estimated at OMR 134,500 which is equal to approximately

0.34% of the total gross proceeds of the Bonds Issue, assuming full subscription. The issue expenses
will be borne by the Issuer. The breakdown of the estimated costs and expenses of the Issue is given

Purpose of the issue

The purpose of the Bonds Issue is to increase the Additional Tier | capital of the
Bank in order to improve the CAR, strengthen the Bank’s balance sheet, to support
future growth of the Bank’s business and for general corporate purposes.

Credit rating of Issuer

Moody’s Investor Service - Long-term Deposit Rating of Ba2 (Positive Outlook) in
May 2023

Fitch Ratings - Long Term Issuer Default Rating of BB (Stable Outlook) in October
2023

below:
Particulars AMSHAE
(in OMR) *
Financial Advisor, Issue Manager and Collecting Bank Fees 60,000
Legal, Translation & Audit Fees 36,500
CMA Fees 2,000
MCD fee 21,000
Other Expenses / Contingency 15,000
TOTAL 134,500

Issue Opening Date

19 December 2023

Issue Closing Date

21 December 2023

Minimum and Maximum
subscription

Minimum application - 100 Bonds
Maximum application - 40,000 Bonds

Listing of Bonds

MSX

Refund of application money

Refunds will be made within 5 days of the closure of the Issue.

Approvals for the Issue

¢ Board approval, under the board resolution approved on 23 August 2023.

¢ Approval from shareholders at an Extraordinary General Meeting held on 11 October
2023

* Approval received from the CBO vide its letter dated 30 October 2023 in relation to
the Issue in OMR by way of private placement

¢« Approval received from the CMA vide its CMA Administrative Decision No.
KH/101/2023 dated 20 November 2023.

Allotment

The Bonds shall be allotted against valid Applications, subject to the provisions of
Chapter 14.
For details, please refer to Chapter 14.

Financial Advisor, Issue Manager
and Placement Agent

BankDhofar SAOG, Investment Banking Division

Registrar, Paying Agent and
Bondholders’ Agent

Muscat Clearing and Depository SAOC
PO Box 952, PC 112, Ruwi, Oman
Tel: +968 24822222, Fax: +968 24817491

Statutory Auditors
(2019 -2022)

From 2023

PricewaterhouseCoopers LLC (PwC)

PO Box 3075, PC 112, Ruwi, Oman

Tel: +968 24559110, Fax: +968 24564408
KPMG LLC

PO Box 641, PC 112, Ruwi, Oman

Tel: +968 24749600, Fax: +968 24601570

Legal Advisor to the Issue

Dentons & Co Oman Branch
PO Box 3552, PC 112, Ruwi, Oman
Tel: +968 24573000, Fax: +968 24573097

Collecting Bank

BankDhofar SAOG
PO Box 1507, P C 112, Ruwi, Oman
Tel: +968 22652199

*These are estimates and may change as per actuals.
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CHAPTER 3 - Description of the Bank, Bank’s Objects & Approvals

3.1

3.2

Overview

The Bank was established in Oman on 1January 1990 (under commercial registration no. 1291106) and
is engaged in retail banking, corporate banking, investment banking and treasury services. During
2013, the Bank also started its Islamic banking window, Maisarah Islamic Banking Services (Maisarah).
The Bank has a primary listing of its equity shares on the MSX and its Perpetual Additional Tier |
Capital Securities in OMR on the MSX. Its principal place of business is the Head Office, Commercial
Business District, Muscat, P.O. Box 1507, P.C. 112, Ruwi, Oman. The Bank’s website address is http://
www.bankdhofar.com, telephone number is +968 24790466, fax number is +968 24702865 and email
address for investors is investorrelations@bankdhofar.com.

BankDhofar at a Glance

With total assets of over OMR 4.67 billion as on 30™" June 2023, BankDhofar has a strong presence in
corporate banking, consumer banking, treasury and project finance in Oman. As on 30 June 2023,
It is Oman’s second largest bank in respect of total assets and market capitalisation. The Bank has
a network of 103 branches (including 20 Islamic branches) with an extensive ATM & CDM network
which spans the country. With a keen interest in helping entrepreneurs, the Bank aids businesses in
this sector to develop, diversify, innovate and promote Omani products and owners. The Bank has
maintained a high level of Omanisation and strives to offer Omani nationals with sound career and
development opportunities.

3.2.1 History

The Bank started its operations as “BankDhofar al Omani al Fransi” on 1 January 1990, with a paid up
capital of RO 5 million. In 1991, the Bank acquired the assets and liabilities of Banque Paribas in Oman
through a sale and purchase agreement with BNP Paribas and entered into a five year management
contract with the French bank. It commenced operations with two branches, with one branch in
Muscat and the other in Salalah.

In 1992, the Bank purchased the assets and liabilities of Bank of Credit and Commerce International
from the CBO, by which purchase the Bank was able to expand its network of branches across the
country from 2 to 14.

In 1999, in celebration of the Bank’s 10th anniversary, a new head office building was opened in the
Commercial Business District by His Excellency Yousuf bin Alawi bin Abdulla, Minister of Foreign
Affairs at the time. This office remains the Bank’s head office as at the date of this Prospectus.

In 2001, the Bank acquired 16 branches from Commercial Bank of Oman for a purchase price of RO
3.5 million, which enabled the Bank to expand its network to a total of 43 branches. The integration
of the branches acquired fromm Commercial Bank of Oman was completed in 2001.

In 2003, the shareholders of BankDhofar al Omani al Fransi and Majan International Bank approved the
proposed merger plan of the two banks. According to the merger proposal, the assets and liabilities
of Majan International Bank were to be incorporated into BankDhofar Omani al Fransi.

In 2003, the Bank obtained all regulatory and administrative approvals for changing the Bank’s brand
name to “BankDhofar” and also changed the logo of the Bank the same year. Following the merger
with Majan International Bank, the Bank’s branch network increased to a total of 45 branches and 62
ATMs across Oman.

On 3 March 2013, the Bank launched its Islamic banking window, Maisarah, which provides its
customers Shari’ah-compliant retail and commercial banking solutions through loan and deposit
products as well as investment management services. Maisarah’s activities are regulated by the CBO
and supervised by its Shari’ah Supervisory Board.

3.2.2 Business Segments
The key business segments of Bank Dhofar are outlined below.
Retail Banking

The Retail Banking segment, with a customer base of over 282,650 customers, operates with a
network of 81 branches, 158 ATMs, 75 CCDMs, 17 FFMs and 3 MFKs. This segment offers a range of
products and services tailored to retail customer needs, including savings, current and term deposits,
lending products like personal, housing, auto and education loans, debit and credit cards, student
banking and bancassurance point of sale, mobile banking, and internet banking services. This segment
continues to focus on expansion of the branches and digital networks with enhanced mobile banking
and internet banking features to maintain high service standards with wider customer reach.

Corporate Banking

The Corporate Banking segment, with a customer base of over 22,700 customers, offers a range of
customized products and services for corporate customers including lending products like project
finance loans, working capital loans, term loans, SME financing, trade finance products, deposit
products like call, current, margin and term deposits. This segment also offers transaction banking
and cash management solutions to its customers.

Treasury

The Treasury segment manages the funding and liquidity requirements of the Bank. It also manages
the interest rate risk, exchange rate risk, market risk and liquidity risk to which the Bank is exposed.
This segment offers foreign exchange, commodities, interest rates and derivative solutions and
competitive exchange rates to the Bank’s customers. The operations of this segment are managed by
Bank Dhofar’s foreign exchange, derivatives sales, money market and interbank desks along with the
financial institutions unit.

Government Banking and Investment Banking

The Government Banking and Investment Banking Division is dedicated to addressing the
requirements of a broader range of customers and comprises of Government Banking, Corporate
Finance and Advisory, Proprietary Investments, Private Banking and Asset Management units. This
segment capitalizes on relationships with strategic partners to increase Bank Dhofar’s brand value,
expand the customer base, access additional resources, and stimulate revenue growth.

Maisarah

Launched in 2013, Maisarah, with a customer base of over 33,950 active customers, operates with 20
dedicated Islamic banking branches. The segment offers Shari’'ah-compliant, retail, corporate, treasury
and investment banking products and financial services to its customers. All activities conducted by
Maisarah are independent and separate from Bank Dhofar’s conventional banking operations.

3.2.3 Awards & Recognitions

Being a customer centric and innovation focused organization, the Bank continues to develop and
offer retail, corporate and investment banking solutions to enhance customer experience. This was
evidenced by the fact that the Bank has received the following awards during 2023:

. Fastest Branch Network Expansion in Oman award at the OER Business Summit 2023;

. New Website of the Year award by Oman Banking and Finance Awards 2023 - OER;

. Best Islamic Bank in Oman award by Middle East Banking Awards;

. Best Corporate Bank Oman by International Business Magazine Awards;

. Most Innovative Payment solution (Paysticker) Oman by Gazet International Magazine; and
. Best Corporate Bank of the year Oman by Gazet International Magazine
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3.2.4 Credit rating

The Bank was rated by Moody’s Investor Service with a Long-term Deposit Rating of Ba2 (Positive
Outlook) in May 2023. Similarly, Fitch Ratings gave a Long Term Issuer Default Rating of BB (Stable
Outlook) in October 2023. The Bonds are not rated by any credit rating agency.

3.2.5 Other Key divisions
Key divisions of Bank Dhofar (in addition to Retail, Corporate, Treasury, Government and Investment
Banking and Islamic Banking) comprise of the following:

Strategy and Planning

The Bank Dhofar Strategy Team plays animportantrole inundertaking strategy development, organisational
alignment, communication as well as monitoring implementation of strategic initiatives. The Bank Dhofar
Marketing and Corporate Communications Department focuses on matters such as brand visibility.

Corporate Services Division
Central to Bank Dhofar’s constant commitment to provide an unparalleled customer experience,
learning from the context in which it operates, and following best implemented practices, Bank
Dhofar’s Customer Feedback Department has been formed, reporting directly to the chief corporate
services officer of the Bank.

The department encompasses different key units responsible for customer care and quality assurance.
The main function of the department is to address all customer complaints and find the right solutions
that meet customers’ aspirations and exceed their expectations in line with the Bank’s aim to offer the best
banking experience and to demonstrate the utmost governance in compliance with regulatory guidelines.

Legal Department

The Legal Department provides a full range of legal support and advice to all the Bank’s departments
and branches in order to safeguard the Bank’s interests and prevent any breaches. In addition, the
Legal Department at Bank Dhofar supports the external law firms with all the required support in
order to handle the banks cases efficiently to safeguard the banks interest in all aspects.

Compliance Division

Compliance activities in the Bank are guided by the CBO, CMA and other international capital market
guidelines, local and international applicable statutory guidelines / obligations and international
best practices. The Bank Dhofar Board has established an effective compliance function in the Bank
and enforce its activities through a set of board-approved policies and management-approved
procedures. The Compliance Division at Bank Dhofar is entrusted to independently look after the
effective management of risk in the Bank by conducting periodic compliance monitoring and testing,
conducting gap analyses of applicable regulatory and statutory guidelines, enhanced due diligence
of customers and transactions and transaction monitoring.

Information Technology Division

The Information Technology Division at Bank Dhofar supports the Bank’s ‘run-grow-transform’ model
of operations and is responsible for the technology strategy, application systems, digital channel
systems and infrastructure. There have been a number of major technology initiatives including
embarking on a major network expansion through the addition of new branches, ATMs and CDMs.

Risk Management Division

Bank Dhofar has a well-established Risk Management Division with a team of highly competent and
experienced professionals. The primary responsibility of this division is to ensure, on a continuous
basis, that an effective risk management framework exists and that the various divisions of Bank
Dhofar, including Maisarah, function within this framework.

Internal Audit Division

Bank Dhofar’s Internal Audit Division is an independent, objective assurance and consulting division
designed to add value and improve Bank Dhofar’s operations. It brings a systematic, disciplined
approach to evaluating and improving the effectiveness of risk management, control, and governance
processes in Bank Dhofar. The Internal Audit Division, besides fulfilling Bank Dhofar’s regulatory
responsibility for providing assurance across all its functions, provides consulting services to
strengthen and maintain internal controls, risk management and governance processes.

3.3 Business growth and performance
As at 30 June 2023, BankDhofar was Oman’s second-largest bank by market capitalization and by
total assets. BankDhofar has earned the reputation of a financial institution with a strong commitment
to consistency and growth.
With total assets of over OMR 4.67 billion as at 30 June 2023, BankDhofar is the second largest bank
in Oman. The growth of the Bank’s business is presented in the following table:
(RO million)
As at 30 June
2023 2022 2021 2020
Total Assets 4,674.52 4,317.33 4,438.79 4,257.02
Loans, advances and financing to 3,420.22 3,430.49 3,346.22 3,265.49
customers
Deposits from customers 3,072.75 2,891.82 2,975.64 2,861.32
Operating Income 74.26 143.15 126.45 129.99
Operating Profit 40.46 73.47 541 64.91
Net Profit 18.43 3417 2512 30.59
Capital Adequacy 19.0% 17.6% 17.74% 17.70%
3.4 Capital Structure and Capital Adequacy :

The major highlights of the CBO regulations on capital adequacy are:

(i) Under Basel ll:

a. To maintain Capital Adequacy Ratio (CAR) at a minimum of 1% with effect from 1 April 2018
(previously the minimum CAR was 12%);

b. To adopt a standardized approach for credit risk for implementing Basel Il, using national discretion
for:
o Adopting credit rating agencies as external credit assessment institutions for claims on

sovereigns and Banks;

o Adopting a simple/comprehensive approach for Credit Risk Mitigants
o Treating all corporate exposures as unrated and assigning 100% risk weight.

c. To adopt a standardized approach for market risk and a basic indicator approach for operational
risk;

d. Capital Adequacy returns must be submitted to the CBO on a quarterly basis; and

e. The Bank’s external auditors must review capital adequacy returns.

(ii) Under Basel Il
The CBO has issued circular on “Regulatory Capital under Basel IlI” which provide guidelines on
regulatory capital and disclosure requirements under Basel Il

a. The predominant form of capital shall be Tier 1 capital of which CET1 (Common Equity Tier 1) will
form the major component. The minimum CET 1 shall be 7% and minimum Tierl shall be 9%.

b. Maintain capital adequacy ratio (CAR) at a minimum of 13.5% (including capital conservation buffer)
effective from O1 January 2019. However, amid COVID-19 situation, Capital Conservation Buffer
(CCB) was lowered by 50% from 2.5% to 1.25% with effective from 18 March 2020, bringing the
overall CAR requirement to 12.25%.
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c. Banks are required to maintain the following minimum capital adequacy ratios at all times:
a. Within the overall requirement of 12.25% CAR (including capital conservation buffer), Tier 1 ratio
is to be maintained at a minimum of 10.25%;
b. Within the minimum Tier 1 ratio of 10.25%, minimum CET 1ratio is to be maintained at 8.25%; and
o Further, within the minimum overall capital ratio of 11% (excluding capital conservation
buffer), Tier 2 capital can be admitted up to a maximum of 2% of Risk Weighted Assets
(RWA) of the Bank.
A Countercyclical Capital Buffer (CyCB) has also been introduced to protect the banking sector
from systemic risk during periods of economic volatility. The CyCB is now formalised but not yet
imposed and if imposed shall lie between 0% and 2.5% of total risk weighted assets as an extension
of capital conservation buffer.
d. Compliance with Clause 10 under Part D of CP-1 Guidelines on Regulatory Capital under Basel

(iii) Under the Islamic Banking Regulatory Framework:

Islamic windows of domestic conventional banks shall maintain a minimum allocated capital of RO 10
million at all times and need to maintain CAR at a minimum of 11%. Within 11% Capital adequacy ratio,
Islamic Window need to maintain minimum of 9% of RWA as Tier 1 Capital ratio. The capital buffer
requirement is imposed at the consolidated level and thus, is not applicable at the Islamic window level.

a) Capital Structure:

The capital base for complying with capital standards is quite distinct from accounting capital. The
regulatory capital is broadly classified into two categories - Tier 1 and Tier 2. BankDhofar’s capital
structure consists of Tier 1 capital and Tier 2 capital. The components of and criteria for inclusion
in Tier 1 and Tier 2 capital are set out in the Guidelines on Regulatory Capital under Basel Ill in CBO
Circular BM 1114 (CP-1) and the salient features are summarized below:

Tier 1 capital which comprises CET1 (which is the predominant component of Tier -1 capital and
Additional Tier -1 (AT 1) capital. CET1 includes paid up capital, share premium, legal and general
reserves and other disclosed reserves, including subordinated loan reserves, non-cumulative perpetual
preferred stocks and retained earnings (available on a long term basis) less regulatory adjustments
like cumulative losses of financial instruments classified as Fair Value through Other Comprehensive
Income, goodwill and other intangibles. Additional Tier 1 Capital shall consist of Capital instruments
issued by the Bank that meet the certain specific requirements, and are not included in CET1 Capital,
premium resulting from the issue of Additional Tier | instruments, qualifying Additional Tier 1 capital
instruments issued by consolidated subsidiaries of the Bank held by third parties, as determined
under CBO guidelines on minority interest and which are not included in CET 1, less regulatory
adjustments applied in the calculation of Additional Tier 1 Capital, as indicated in CBO guidelines.

Tier Il consists of undisclosed reserves, revaluation reserves/cumulative fair value gains on FVOCI
instruments, general loan loss provision/ general loan loss reserve in capital and subordinated
term debt subject to certain conditions. Tier Il capital of the Bank also includes 45% of Investment
revaluation reserve and general provisions to the extent of total Stage 1 Expected Credit Loss (ECL)
and permitted Stage 2 ECL, for which the Bank applies following two pronged approach:

1. The Stage 1and Stage 2 ECL shall remain subject to 1.25% of the Credit Risk Weighted Assets.

2. The incremental ECL (Stage 2 ECL at a respective reporting date minus stage 2-ECL as at 31
December 2019) may be added back to the Tier 2 capital in the following manner. The incremental
stage 2 ECL would not be subject to any ceiling for the time being.

Financial Year Portion of Incremental Stage 2 ECL allowance considered for Tier 2 capital

2020 100%
2021 80%
2022 60%
2023 40%
2024 20%

The details of capital structure as on 30 June 2023 is as under:

(OMR ’000)

Capital structure

Common Equity Tier (CET) I/ TIER | CAPITAL

Paid up capital 299,635
Legal reserve 67,955
Share premium 95,656
Special reserve 16,988
Subordinated bonds and loan reserve -
Retained earnings 57,M
CET I/Tier | Capital 537,345
Additional Tier | regulatory adjustments:

Deferred tax Assets (6,127)
Negative investment revaluation reserve (6,872)
Total CET 1 capital 524,346
Additional Tier | capital (AT1) 155,500
Total Tier 1 Capital (T1I=CET1+AT1) 679,846
TIER 1l CAPITAL

Investment revaluation reserve 1,095
General provision 24,523
Subordinated loan -
Total Tier Il capital 25,618
Total eligible capital 705,464

a) Capital Adequacy:

The Bank has adopted a Standardized Approach for computation of capital charge for credit risk and market
risk, and a Basic Indicator Approach for operational risk. Under Standardized approach for credit risk, the
Bank has adopted a simple approach for recognizing collaterals in the banking book and for risk weighting the
claims on sovereigns and banks, credit ratings of external credit assessment institutions is used. Assessment
of capital adequacy is carried out in conjunction with the capital adequacy reporting to CBO.

The Bank’s CAR was 19.02% as at 30 June 2023 as against the CBO requirement of 12.25%. The Bank’s policy
is to manage and maintain its capital with the objective of maintaining adequate CAR. The Bank maintains
capital levels that are sufficient to absorb all material risks the Bank is exposed to and provides market return
to the shareholders. The Bank also ensures that the capital levels comply with regulatory requirements
and satisfy the external rating agencies and other stakeholders including depositors and senior creditors.
The whole objective of the capital management process in the Bank is to ensure that the Bank remains
adequately capitalized at all times. In 2015, the Bank successfully raised Additional Tier 1 Capital of USD
300 million in the form of Perpetual Bonds listed on the Irish Stock Exchange (now called Euronext Dublin)
which were repaid in 2022. In addition, the Bank has also issued RO 40 million AT1 bonds in 2018 and RO
115.5 Million AT 1 bonds in 2022 which are currently listed in MSX.

The Bank has in place an Internal Capital Adequacy Assessment Process (ICAAP) for assessing the Bank’s
capital adequacy in relation to the Bank’s risk profiles as well as a strategy for maintaining its capital level.
The objective of the Bank’s ICAAP is to explain its risk policies adopted, target risk structure and capital
planning, the process of assessing the capital adequacy for credit, market and operational risk, specific
assessment procedures for risks not covered under Pillar |, processes of internal control mechanisms and
stress testing methodologies adopted by the Bank.

The Bank has also formed a working group on capital planning which regularly meets and assesses the
Bank’s capital adequacy to support projected asset growth. The CAR is periodically assessed and is reported
to the Board Risk Committee. The composition of capital in terms of Tier | (CET 1+ AT 1), Tier Il and total CAR
are also analyzed to ensure capital stability and to reduce volatility in the Bank’s capital structure.
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Particulars Amount

Detail of Capital Adequacy as on 30 June 2023:

(OMR ‘000)

Risk weighted assets -
Banking book 3,392,736
Trading book 67,181
Operational risk 248,375
Total Risk weighted assets 3,708,292
Total Tier 1 Capital (T1=CET1+AT1) 679,846
Tier Il capital 25,618
Total regulatory capital 705,464
Common Equity Tier 1 ratio 14.14%
Tier | capital ratio 18.33%
Total capital ratio 19.02%
3.5 Asset Quality and Provisioning
The Bank evaluates the asset quality of its loan portfolio using two primary measures- the provisioning
ratio and the non-performing loans ratio. The provisioning ratio is the annual charge for provisions as
a percentage of total loans. The non-performing loans ratio is the ratio of non-performing loans as a
percentage of total loans. Further, risk movement is tracked through detailed portfolio analysis. The
Bank adheres to the extant regulatory guidelines of assigning risk weighting to its credit exposures
based on counterparties involved and risk weighting for non-funded exposures after the application
of credit conversion factors. It has adopted a standardized approach in computing capital adequacy.
The classification of credit exposures is adopted by the Bank for identifying impaired credit facilities,
as per CBO circular number BM 977 dated 25 September 2004 and BM 1149 dated 13 April 2017. The
Bank has also implemented the provisions of IFRS 9 that became mandatory from 1 January 2018
and expected credit loss is being maintained against selected asset categories. In parallel, the Bank is
also maintaining provisions as per CBO norms against loans and advances on a portfolio basis which
represents an expected loss to the portfolio.
The Bank has an asset and liability management policy approved by the Board. The policy includes
the various aspects of asset and liability management within the Bank
3.6 Risk Management

The primary responsibility of understanding the risks assumed by the Bank and ensuring that these
risks are appropriately managed is vested with the Board of Directors of the Bank. The Board has set
risk policies, limits and procedures by assessing the risk bearing capacity of the Bank.

Overall risk management has been delegated to the Board Risk Committee (BRC), which monitors
and controls the overall risk profile (including Islamic Window Maisarah). The BRC reports to the
full Board, on matters of significance and keeps the Board continuously updated with the Risk
Management process in the Bank. In this task, the BRC relies on an independent Risk Management
Division (RMD).

The Bank has a well-established RMD with a team of competent and experienced professionals.
The primary responsibility of the RMD is to ensure on a continuous basis that an effective risk
management framework exists and the various divisions of the Bank (including Maisarah) function
within this framework. The RMD also functions as an interface between the management and the
Board in defining appropriate risk tolerance levels for various business lines and operating divisions
of the Bank and in ensuring that policies and procedures are tailored to the defined tolerance levels.

3.7

The Bank’s risk management strategy statement is expressed as follows:

= compliance with regulatory capital requirements;

=  ensuring balanced performance across business units;

= placing emphasis on the diversity, quality and stability of earnings;
= making disciplined and selective strategic investments;

=  maintaining adequate capital adequacy;

=  providing qualitative and quantitative benchmarks to gauge broad alignment between
initiatives and risk appetite; and

= stable funding and strategic liguidity management allowing for business planning within the
liquidity risk tolerance and regulatory requirements.

The Bank defines risk strategy and risk appetite on the basis of the strategic plan to ensure alignment
of risk, capital and performance targets. The risk strategy of the Bank includes the risk and capital
plan and risk appetite, which allow the Bank to:

= review the capital adequacy requirement with respect to risk, considering Bank’s strategic
focus and business plans;

= assess risk-bearing capacity with regard to internal and external requirements and

= apply stress testing to assess the impact on the capital demand, capital base and liquidity
position.

Objects of the Bank
Under the Articles of Association, the objects for which the Bank is established are as stated below:

The objects of the Bank shall be to carry on all commercial banking activities which shall include but
not limited to the following within the scope of the license granted by the CBO in accordance with
the Banking Law and the amendments thereto and the Banking Regulations issued pursuant thereto:

(i) to receive money on demand, current account, deposit or loan or otherwise with or without
interest or other conditions, to open accounts and to offer and provide account facilities, and to
employ money and securities in any manner which the Bank may consider expedient;

(i) to advance or lend money with or without charges, guarantees and any other security and on
any other terms and to renew reschedule and otherwise vary any such advances and loans;

(iii) to draw, make, accept, endorse, grant, discount, acquire, buy, sell, issue, negotiate, transfer,
hold, invest, or deal in and honour, retire, pay or secure bills of exchange, promissory notes,
treasury bills (whenever applicable), cheques, coupons, drafts, bills of lading, warrants, bonds,
and other instruments and securities of any kind whatever;

(iv) to make deposits in other banks;

(v) to buy, sell and deal in foreign exchange, bullion, specie, precious metals and minerals;

(vi) to grant, issue and negotiate letters of credit and/or letters of guarantee and circular notes
and to advance money on bills of lading, transport certificates and delivery bonds for goods

consigned inland or abroad,;

(vii)  to issue guarantees and indemnities for the benefit of any person or company with or without
collateral;

(viii)  to collect transfer orders, debt certificates, bills of lading and other certificates for the account
of any person or company;

(ix) to keep in safe custody every type of written instrument, currency, precious metals, securities,
parcels and packets and to act as Bondholders’ Agent, accept proxies and nominate
Bondholders’ Agents;

(x) to participate in investments, industrial ventures and other economic activities including
participation in capital whether in the form of shares, stocks, options, debentures or otherwise;
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(xi)

(xii)

(xiii)

to carry out such banking activities as are necessary to fulfill the above mentioned objects and
all other activities permissible under the Banking Law or otherwise permissible to be carried
out by banks licensed pursuant to the Banking Law;

to carry on the Bank’s objects in Oman and in any other part of the world and either as principals,
agents, Bondholders’ Agents, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors, Bondholders’ Agents or otherwise;

to acquire and hold shares in or otherwise participate in or be associated with any other
organization having objects altogether or in part similar to those of the Bank, or carrying on
any business capable of being conducted so as to benefit the Bank directly or indirectly;

3.9

3.10

Corporate and other approvals obtained for the Bonds Issue

3.9.1 Shareholders’ Approval

The shareholders of the Bank approved the Bonds Issue at an Extraordinary General Meeting held
on 11 October 2023.

3.9.2 Board Approval
The Board approved the Bonds Issue as per the Board resolution approved on 23 August 2023.

3.9.3 CBO Approval
The CBO granted its approval of the Bonds Issue vide its letter dated 30 October 2023.

3.9.4 CMA Approval

The CMA approved this Prospectus vide its Administrative Decision No. KH/101/2023 dated 20
November 2023.

Change in Bank’s equity capital
The below table sets out the changes in the Bank’s equity capital during the last five years:

Distributions of bonus
shares / Rights Issue

SupesPhyie e Paid-up capital closing

balance (RO ‘000)

Paid-up capital open-

lig] |2l lnea (HE 100D as % to paid-up capital

(RO ‘000)
2018 225,786 54,247* - 280,033
2019 280,033 19,602** - 299,635
2020 299,635 - - 299,635
2021 299,635 - - 299,635
2022 299,635 - - 299,635
30/06/2023 299,635 - - 299,635

(xiv) in furtherance of the Bank’s objects to enter into contracts with any individual or company
within or outside the Sultanate of Oman for the management of all or part of its operations and
activities, or for assistance in such management by local or foreign sources of expertise;

(xv) in furtherance of the Bank’s objects to enter into association with any other company or
companies which may carry on activities similar to its own activities and which might assist it
in accomplishing of its objects within or outside the Sultanate;

(xvi) to carry out banking activities compatible with the provisions of Islamic Sharia law through
the establishment of Islamic banking window to provide business and Islamic banking services,
according to the provisions of the banking law and regulations and instructions of the CBO; and

(xvii) in furtherance of the Bank’s objects, to perform all acts, enter into all contracts and dealings
and do all things necessary, suitable, convenient or proper for the accomplishment thereof
which are permissible under the laws of Oman in force from time to time.

3.8 Licences
The Bank presently holds the following material licences:
Authority Description Issue Date Expiry Date
MOCIIP Commercial Registration Certificate Number: 1291106 14/01/1990 10/01/2024
OCClI Membership Certificate Number 656 26/02/2023 27/02/2024
CBO Commercial Banking Licence 26/01/2004 Ongoing as per the
Banking Law
Islamic Banking Licence Issued for each
Islamic Banking
Branch.
Investment Banking Licence 26/01/2004 Ongoing
CMA Registration No. CMI020 for the following activities: 27/01/2022 31/12/2024
(1) Issue Management
(2) Fund Administration
(3) Portfolio Management
(4) Marketing Non-Omani Securities

*Rights Issue (36,184) and Bonus shares issued (18,063) ** Bonus shares issued (19,602)

3.1n Shareholding Details

The significant shareholders as at 30 June 2023, owning 5% or more of the paid-up capital of the

Bank are as follows:

Name Nationality Class of Equity No. of Shares %

agg;r;nctgrge:ggm Development & Investment Omani Equity Shares | 730,570,498 24.38%
Civil Service Pension Fund Omani Equity Shares 317,564,101 10.60%
Malatan Trading and Contracting LLC Omani Equity Shares 298,010,868 9.95%
H.E. Abdul Hafidh Salim Rajab Al Ojaili Omani Equity Shares 247,833,840 8.27%
Public Authority of Social Insurance Omani Equity Shares 271,098,600 9.05%
Qais Omani Establishment LLC Omani Equity Shares 209,238,751 6.98%
Al-Ratib Trading Corporation Omani Equity Shares 168,126,654 5.61%
Dolphin International LLC Omani Equity Shares 156,778,937 523%
Ministry of Defense Pension Fund Omani Equity Shares 155,444,072 5.19%

3.12 Property Interests of the Bank

Remarks

Freehold / Leasehold

Description Location

Bank owns land in Muttrah
Business District where its
head office is located

Head Office Building and Land Muttrah Business District Freehold
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3.13 Sources of Financing and Debt Equity Ratio

The main sources of financing are set out in the below table:

As on 30 June

(in OMR ‘000)

As on 31 December

Particulars 2023 2022
Due to banks 737157 572,842
Deposits from customers 3,072,752 2,891,819
Other liabilities 149,218 135,594
Subordinated loans - -
Total Debt 3,959,127 3,600,255
Shareholders’ equity

Share capital 299,635 299,635
Share premium 95,656 95,656
Legal reserve 67,955 67,955
Special reserve 16,988 16,988
Special revaluation reserve (709) (709)
Investments revaluation reserve (3,257) (3,506)
Subordinated loan reserve - -
Special impairment reserve - net of tax 12,184 12,184
Special reserve for restructured loans 1,281 1,281
Retained earnings 70,159 72,093
Total equity attributable to the shareholders of the Bank 559,892 561,577
Perpetual Tier 1 Capital Securities 155,500 155,500
Total equity 715,392 717,077
Total financing sources 4,674,519 4,317,332
Total Debt/ Equity attributable to the equity holders 7.07 6.41

3.14 Contingent liabilities and commitments
Credit related contingent items

Letters of credit, guarantees and other commitments for which there are corresponding customer liabilities:

Capital and investment commitments

(in OMR ‘000)

Contractual commitments for property and equipment/
computer software

3,001 4,927 9,426

3.15 Internal Audit
There were no major adverse unresolved observations arising from the internal audit of the Bank
during the period ended 30 June 2023.

3.16 Employee Details
As on 30 June 2023, total number of staff were 1,634 and Omanisation was 93.93%.

3.17 Legal Proceedings
The Bank does not have any major/material legal proceedings pending, either instituted by, or against
the Bank, other than cases filed by clients in the normal course of business. The cases filed by the
Bank against its borrowers are in the normal course of its business.

There are some cases in which judgments were issued in favor of the Bank and others in which
judgments were issued against the Bank. These judgments have no impact on the Bank’s conduct of
its banking business.

(in OMR ‘000)
30 June 2023 2022 2021 2020
Letters of credit 66,970 88,961 68,983 67,981
Guarantees & performance 606,883 573,787 500,242 593,510
bonds
Total 673,853 662,748 569,225 661,491

At 30 June 2023, letters of credit, guarantees and other commitments amounting to OMR 355.63
million are counter guaranteed by other banks. At 31 December 2022, letters of credit, guarantees and
other commitments amounting to OMR 293.72 million (2021: OMR 168.18 million, 2020: OMR 216.31
million) are counter guaranteed by other banks.

At 30 June 2023, the Irrevocable unutilized limits towards the loans, advances and financing to
customers amount to OMR 660.21 million. At 31 December 2022, the Irrevocable unutilized limits
towards the loans, advances and financing to customers amount to OMR 614.94 million (2021: OMR
623.41 milllion, 2020 : OMR 743.92 million).
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CHAPTER 4 - Oman Economy

Overview of Oman’s economy
Oman is the third largest member of the GCC by population and has a GDP of OMR 40.4bn (2022).

Key economic and social indicators

2018 2019 2020 2021 2022 2023*
GDP at market prices (OMR bn) 35.2 33.9 29.2 33.9 40.4 41.0*
GDP per capita (OMR ‘000) 7.7 7.4 6.5 7.5 8.8 8.5
Population (m) 4.6 4.6 4.5 4.5 4.6 4.8*
Annual inflation 0.9% 0.1% -0.9% 1.5% 2.8% 1.6%*
MSX market capitalisation (OMR bn) 18.2 18.8 20.2 221 221 23.7

*forecast
Sources: PwC, EIU, CBO, MSX Annual Statistical Bulletin

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 GDP. The Government continues to focus
on diversification of the economy in order to gradually reduce its dependence on oil and hydrocarbon revenues.

Vision 2040

Oman Vision 2040 is the national reference for economic and social planning for the period of 2021-2040, and
the source of national sector strategies and five-year development plans. Vision 2040 aims to ensure Oman
ranks amongst the world’s most developed nations assuring sustained prosperity and security for all. It sets
out a vision for the transition of Oman from an oil-based economy towards a more diverse knowledge-based
one. Some of the key sectors focused under Vision 2040 are manufacturing, transport and logistic services,
tourism, fisheries and mining, information technology, education, health, agriculture and environment.

Budget 2023

The Oman budget for 2023 was promulgated by Royal Decree No. 1 of 2023 issued on 1 January 2023 and
published in the Official Gazette dated 2 January 2023. The 2023 budget represents the third year of the
Tenth Five-Year Development Plan (2021-2025).

Oman is projecting a fiscal deficit of OMR 1.3bn in 2023 (2022 deficit projection of OMR 1.6bn), as growth
in state spending is outpaced by a stronger growth in revenues on the back of projected higher oil and gas
receipts. This is despite achieving a budget surplus of OMR 1.1bn in 2022 in actual terms, which suggests that
the Government remains conservative in its approach to growth and spending in the upcoming years.

Revenues and expenditures were estimated in line with Oman Vision 2040 and taking into account the
medium-term fiscal plan of the 10th Five-Year Development Plan (2021-2025). The budget was prepared
taking into account various factors such as the uncertainty facing global oil markets, global inflation and
the establishment of the Oman Energy Development Company and Integrated Gas Company. The latter has
seemingly resulted in the transfer of spending on oil and gas production and transportation from Government
spending to the private sector, as this line item has been removed from the spending budget for 2023.

Oil and gas revenues are forecasted at around OMR 6.7bn, or 67% of overall receipts, down from OMR 7.2bn
from 2022, when it made up 68% of the total. Oman’s projected revenue figures are based on an assumed oil
price of $55 per barrel, up from an expectation of $50 per barrel in the 2022 budget. Again, the projected
average oil price seems to be on a conservative basis considering that the current oil prices are relatively
higher and the actual average oil price per barrel for Oman Crude of $94 per barrel in 2022.

The reduction of 5% in total revenue in 2023 compared to the 2022 estimates is due to an expected reduction
in oil and gas revenues, as well as in taxes and fees, and capital repayments. This is largely as a result of the
restructuring of assets from the Government to the private sector, as well as the continuation of reliefs from
the Economic Stimulus Plan incentives, and a revision of government fees.

CHAPTER 5 - Description of the Banking sector

Introduction

The Oman banking system comprises commercial banks, specialised banks (such as Oman Housing Bank
and Oman Development Bank), Islamic banks and windows, non-bank finance and leasing companies as
well as money exchange establishments. As at 31 December 2021, the number of conventional commercial
banks stood at 16, of which 7 were locally incorporated and 9 were branches of foreign banks. The locally
incorporated conventional commercial banks are Bank Dhofar, Bank Muscat, National Bank of Oman, Oman
Arab Bank, Sohar International Bank and Ahli Bank Oman. Sohar International Bank and HSBC Bank Oman
recently concluded the merger resulting in HSBC Bank Oman ceasing to exist. HSBC Bank Middle East has
recently been granted approval by the CBO to open up a branch in Oman. CBO approval has also been
granted to Mashreqg Bank and Gulf International Bank to open up a branch in the Sultanate of Oman although
details of any actual operations for these branches commencing are not yet known.

The Oman banking system includes two Government-owned specialised banks, namely, Oman Housing
Bank and Oman Development Bank, which were established by the Government to provide long term
financing to low- and middle-income nationals as well as to provide loans to development projects including
agriculture, fisheries, livestock, tourism and traditional craftsmanship. Interest rates on loans advanced by
the two specialised banks are subsidised by the Government. In addition, the CBO has also approved the
establishment of a new investment bank, Oman Investment Bank, subject to certain conditions being fulfilled.

Also, prominent in the sector is a group of 5 leasing companies, which are non-bank financial services
providers. Leasing companies are regulated by the CBO and engage in leasing, hire purchase, debt factoring

and similar asset-based financing in Oman. The core business of leasing companies in Oman is financing the
purchase of vehicles and other assets, primarily by SMEs as well as retail and corporate customers.

Significant Growth in Asset Base

Oman’s total banking assets (Conventional as well as Islamic) have grown by 0.8% in 2022 and are expected to
grow at a CAGR of 4.3% between 2022 and 2026. As of 2022, total assets of the sector amounted to OMR 38,815m.

ASSETS FORECASTS (OMAN 2021-2026)

Indicator 2021 2022 2023f 2024f 2025f 2026f
Total assets, OMRm 38,519 38,815 40,212 41,820 43,702 45,887
Total assets, USDm 100,180 100,949 104,583 108,766 113,661 119,344
Total assets, % of GDP 110.1 86.3 85.7 86.5 87.3 88.3
Total assets, % y-o-y 7.6 0.8 3.6 4 45 5
Client loans, OMRm 27,723 29,020 30,297 31,509 33,085 34,904
Client loans, USDm 72,102 75,476 78,797 81,949 86,047 90,779
Client loans, % of GDP 79.2 64.5 64.6 65.2 66.1 67.2
Client loans, % y-o-y 45 47 4.4 4 5 55
Client loans, USD per capita 15,950 16,492 16,966 17,385 17,998 18,732
Client loans, % of total assets 72 74.8 75.3 75.3 75.7 76.1

Projected Revenue OMR 10.1bn
Projected Expenditure OMR 11.4bn
Projected Deficit OMR 1.3bn

Source: PwC

National program for enhancing economic diversification (Tanfeedh)

The Tanfeedh programis aninitiative launched by the Government in 2016 aimed at creating and implementing
initiatives to diversify the Oman economy away from hydrocarbons. The focus sectors include tourism,
manufacturing, and logistics with an aim to improve the investment climate in Oman and ease of doing
business to attract local and foreign investment.

Source: Fitch Solutions

Healthy Credit Growth amidst slight Contraction of Deposits

According to statistics from the CBO, the Sultanate’s banking sector recorded a decrease of total deposits
in 2022 to reach a total value of OMR 21,021Tm (down from OMR 21,207m in 2021).
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According to statistics from the CBO, the Sultanate’s banking sector recorded a 3.4% increase of total credit
in 2022 to reach a total value of OMR 23,784m (up from OMR 23,011m in 2021).

Conventional Banks’ Total Credit
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Source: Fitch Solutions

Banking Sector Regulatory Environment

The CBO is the single regulator and supervisor of the banking system. Its goal is to set a framework for
growth for the Omani banking sector and the economy as a whole while maintaining the overall stability of
the sector. More recently, the CBO moved to adopt international standards including a risk-based supervision
of banks as well as the implementation of the Basel accords for capital requirements. Besides that, the CBO
has focused lately on the development of new payment systems as part of a larger strategic goal to advance
Oman'’s financial infrastructure.

Similarly to other jurisdictions, Oman shifted its approach after the global financial crisis of 2008 to focus
on risk management and oversight of the financial sector. Said approach was based on the Basel Committee
on Banking Supervision and its effort to establish distinct rules for systemically important banks; in January
2015, the CBO published a framework for D-SIBs in Oman.
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CHAPTER 6 - Terms And Conditions of the issue
The following are the text of the Terms and Conditions of the Bonds (except for the text in italics) (the Conditions).
A. Each of the perpetual Bonds as Additional Tier 1 Capital Instruments, and any further perpetual capital securities
issued pursuant to Condition 6.16 (Further Issues), is issued by Bank Dhofar SAOG in its capacity as issuer.
B. Any reference to holders in relation to any Bonds shall mean the persons in whose name the Bonds are
registered in the Register.
6.1 FORM, DENOMINATION AND TITLE
6.1.1 Form and Denomination
Each Bond shall have a nominal value of OMR 1,000 and shall be fully paid-up at the time of its issue. Each Bond
will be recorded in the Register.
6.1.2 Title
The MCD shall act as the Registrar and Paying Agent with respect to the Bonds and shall also act as the
Bondholders’ Agent in accordance with the terms of the Declaration of Agency, which shall be entered into by and
between the Issuer and the Bondholders’ Agent. The title to the Bonds passes on the recording of the transfer in
the Register. The registered owner of the Bonds will, save as otherwise required by the Laws of Oman, be treated
as the absolute owner of the Bonds for all purposes.
6.2 TRANSFERS OF BONDS
6.2.1 Transfers of interest in the Bonds
The administration of registration of transfers of the Bonds shall be maintained by the MCD, the Registrar. MCD
will act as the Registrar to the Bonds and maintain the Register which will include the names and addresses, the
number of Bonds held and the bank account details of the Bondholders. The minimum quantity of Bonds that can
be transferred and the process of transfer shall be in accordance with the CMA and MSX regulations.
6.2.2 Costs of registration
Any transaction or other charges levied by the MCD shall be borne by the buyer and/or the seller of the Bonds in
accordance with the prevailing regulations. All transfers of Bonds and entries on the Register will be made subject
to the regulations concerning transfer of Bonds.
6.3 STATUS, SUBORDINATION
6.3.1 Status of the Bonds
Each Bond will rank pari passu without preference or priority, with all other Bonds of this Issue.
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6.3.2

6.3.3

6.4

6.4.1

Subordination of the Bonds

(a) The Obligations of the Bank will: (i) constitute Tier 1 Capital of the Bank, (ii) constitute direct, unsecured,
unconditional and subordinated obligations of the Bank that rank pari passu amongst themselves; (iii)
rank junior to all Senior Obligations; (iv) rank pari passu with all Pari Passu Obligations; and (v) rank in
priority only to all Junior Obligations.

(b) Subject to applicable law, no Bondholder may exercise or claim any right of set off in respect of any
amount owed to it by the Bank arising under or in connection with the Bonds and each Bondholder shall,
by virtue of being a Bondholder, be deemed to have waived all such rights of set-off.

(c) In accordance with these Conditions, the Obligations shall be neither secured nor guaranteed by any
entity and shall not be subject to any other arrangement which, either legally or economically or
otherwise, enhances the seniority of the claims of Bondholders in respect of the Obligations compared
with the claims of holders or beneficiaries of Senior Obligations.

Other Issues

So long as any of the Bonds remain outstanding, the Bank will not issue any securities (regardless of name
or designation) or create any guarantee of, or provide any contractual support arrangement in respect of,
the obligations of any other entity which in each case constitutes (whether on a solo, or a solo consolidated
or a consolidated basis) issued Tier 1 Capital of the Bank if claims in respect of such securities, guarantee or
contractual support arrangement would rank (as regards distributions on a return of assets on a winding up or in
respect of distribution or payment of dividends and/or any other amounts thereunder) senior to the Obligations.
This prohibition will not apply if at the same time or prior thereto: (a) these Conditions are amended to ensure
that the Bank obtains and/or (b) the Obligations have, the benefit of, such of those rights and entitlements as are
contained in or attached to such securities or under such guarantee or contractual support arrangement as are
required so as to ensure that claims in respect of the Obligations rank pari passu with, and contain substantially
equivalent rights of priority as to distributions or payments on, such securities or under such guarantee or
contractual support arrangement.

INTEREST

Interest Payments

Subject to Condition 6.5 (Interest Restrictions), the Bonds bear interest during the Initial Period at the Initial Interest
Rate on the outstanding principal amount of the Bonds in accordance with the provisions of this Condition 6.4.
The Bonds shall bear interest from each Reset Date to the next Reset Date at the then Relevant 5 Year Reset Rate.

Subject to Condition 6.5 (Interest Restrictions), interest shall be payable on the Bonds semi annually in arrears on
each Interest Payment Date, in each case as provided in this Condition 6.4. Interest will not be cumulative and any
interest which is not paid will not accumulate or compound and Bondholders will have no right to receive such
interest at any time, even if interest is paid in respect of any subsequent Interest Period.

If interest is required to be calculated in respect of a period of less than a full Interest Period (the Relevant Period),
it shall be calculated in OMR as an amount equal to the product of:

a) the applicable Interest Rate;

b) the outstanding principal amount of the relevant Bond; and

c) the applicable Day-count Fraction for the Relevant Period, rounding the resultant figure to the nearest
Baiza.

(a) Interest Rate

Subject to Condition 6.5 (Interest Restrictions), the Bonds shall bear interest from (and including)
the Issue Date to (but excluding) the First Call Date at a rate of 7% per annum (Initial Interest Rate)
on the outstanding principal amount of the Bonds in accordance with the provisions of this Condition
6.4.1 (a).

As per Capital Regulations, Interest Payments shall only be paid out of distributable items
(accumulated and realised profits as approved by CBO, so far as they have not been previously
distributed or capitalised, less accumulated losses).

(b) Reset Interest Rate

For the purpose of calculating payments of interest on and from the First Call Date, the interest rate will
be reset on each Reset Date on the basis of the aggregate of the Initial Margin and the Relevant 5 Year
Reset Rate on the Determination Date, as determined by the Bank. For the avoidance of doubt, the reset
shall apply to the Relevant 5 Year Reset Rate and not to the Initial Margin.

The Bank will, as soon as practicable upon determination of the Interest Rate which shall apply to
the Reset Period commencing on the relevant Reset Date, cause the applicable Interest Rate and the
corresponding Interest Payment Amount to be notified to Bondholders in accordance with Condition
6.15 (Notices) as soon as possible after their determination but in no event later than the second
Business Day thereafter.

(c) Determinations of the Bank are Binding

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 6.4, shall (in the absence of willful
default, bad faith or manifest error) be binding on the Bondholders and (in the absence of willful default,
bad faith or manifest error) no liability to the Bondholders shall attach to the Bank in connection with
the exercise or non-exercise by it of any of its powers, duties and discretions.

INTEREST RESTRICTIONS

Non-Payment Event

Notwithstanding Condition 6.4.1 (Interest Payments), if any of the following events occurs (each, a Non-Payment
Event), Interest Payment Amounts shall not be paid on any Interest Payment Date:

(a) the Interest Payment Amount payable, when aggregated with any distributions or amounts payable
by the Bank on any Pari Passu Obligations, having the same dates in respect of payment of such
distributions or amounts as, or otherwise due and payable on, the dates for payment of Interest Payment
Amounts, exceed, on the relevant date for payment of such Interest Payment Amounts, Distributable
Items;

(b) the Bank is, on that Interest Payment Date, in breach of the Applicable Regulatory Capital Requirements
(including any payment restrictions due to a breach of capital buffers imposed on the Bank by the
Regulator) or payment of the relevant Interest Payment Amount would cause it to be in breach thereof;

or

(c) the Regulator requires that the Interest Payment Amount due on that Interest Payment Date shall not

be paid.
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6.5.2 Non-Payment Election

Notwithstanding Condition 6.4.1 (Interest Payments), the Bank may in its sole discretion elect that Interest
Payment Amounts shall not be paid to Bondholders on any Interest Payment Date (each a Non-Payment Election).
The foregoing shall not apply in respect of any amounts due on any date on which the Bonds are to be redeemed
in full in accordance with Condition 6.8.1 (Redemption and Variation).

For the avoidance of doubt, the Bank will have the right to otherwise use any Interest Payment Amounts not
paid to Bondholders and such non-payment will not impose any restriction on the Bank other than as set out in
Condition 6.5.4 (Dividend and Redemption Restrictions).

6.5.3 Effect of Non-Payment Event or Non-Payment Election

If the Bank makes a Non-Payment Election or a Non-Payment Event occurs, the Bank shall give notice to the
Bondholders in accordance with Condition 6.15 (Notices) in each case providing details of the Non Payment
Election or Non-Payment Event: (a) in the case of a Non-Payment Election, 14 calendar days prior to such event,
and (b) in the case of a Non-Payment Event, as soon as practicable thereafter but in any case no later than one
Business Day prior to the relevant Interest Payment Date.

However, any failure to provide such notice shall not invalidate the cancellation of the relevant payment of the
Interest Amount.

Bondholders shall have no claim in respect of any Interest Payment Amount not paid as a result of either a
Non-Payment Election or a Non-Payment Event and any non-payment of an Interest Payment Amount in such
circumstances shall not constitute an Event of Default. The Bank shall not have any obligation to make any
subsequent payment in respect of any such unpaid Interest Payment Amount.

6.5.4 Dividend and Redemption Restrictions

(@

()

©)
(d)

If any Interest Payment Amount is not paid as a consequence of a Non-Payment Event or a Non-Payment Election
pursuant to Condition 6.5.1 (Non-Payment Event) or 6.5.2 (Non-Payment Election) (as the case may be), then,
from the date of such Non-Payment Event or Non-Payment Election (the Dividend Stopper Date), the Bank will

not, so long as any of the Bonds are outstanding:
declare or pay any distribution or dividend or make any other payment on, and will procure that no distribution or
dividend or other payment is made on, Ordinary Shares (other than to the extent that any such distribution, dividend or
other payment is declared before such Dividend Stopper Date); or

pay interest, profit or any other distribution on any of its Other Common Equity Tier 1 Instruments or securities, ranking,
as to the right of payment of dividend, distributions or similar payments, junior to or pari passu with the Obligations
(excluding securities the terms of which do not at the relevant time enable the Bank to defer or otherwise not to make such
payment), only to the extent such restriction on payment or distribution is permitted under the Applicable Regulatory
Capital Requirements; or

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

directly or indirectly redeem, purchase, cancel, reduce or otherwise acquire Other Common Equity Tier 1 Instruments
or any securities issued by the Bank ranking, as to the right of repayment of capital, junior to or pari passu with the
Obligations (excluding securities the terms of which stipulate a mandatory redemption or conversion into equity), only
to the extent such restriction on redemption, purchase, cancellation, reduction or acquisition is permitted under the

Applicable Regulatory Capital Requirements,

6.6

6.6.1

6.6.2

6.6.3

6.7

in each case unless or until one Interest Payment Amount following the Dividend Stopper Date has been paid in
full.

PAYMENTS

Payments in respect of Bonds
Subject to as provided below, payments will be made by credit or transfer to the Bondholder’s bank account
registered with MCD (Designated Account).

Payments of principal in respect of each Bond will be made to the Designated Account of the Bondholder
appearing in the Register before the relevant due date. If a Bondholder does not have a Designated Account
or provided the Registrar with the wrong Designated Account Number, then the payment of principal shall be
suspended until the Designated Account being created or corrected with MCD.

Interest payments in respect of each Bond will be made to the Designated Account of the Bondholder (or the
first named of joint holders) appearing in the Register on / before the relevant due date as shown in the Register.
Upon application of the Bondholder to the head office of the Bank, the payment may be made by transfer on
the due date in the manner provided in the preceding paragraph. Any such application for transfer shall be
deemed to relate to all future interest payments (other than interest payments due on redemption) in respect of
the Bonds which become payable to the Bondholder who has made the initial application until such time as the
Registrar is notified in writing to the contrary by such Bondholder. Interest Payment Amounts due in respect of
each Bond on redemption will be made in the same manner as payment of the principal amount of such Bond.

Bondholders will not be entitled to any interest or other payment for any delay in receiving any amount due in respect
of any Bond as a result of not having the Designated Account and/or providing the wrong Designated Account
Number to the Registrar. No commissions or expenses shall be charged to such Bondholders by the Registrar in
respect of any payments of principal or interest in respect of the Bonds that is made inside Oman. Bank charges
may applies for payments of principal and/or interest in respect of the Perpetual Bonds that is made outside Oman.

Payments Subject to Laws

All payments are subject in all cases to: (a) any applicable laws, regulations and directives in the place of payment,
but without prejudice to the provisions of Condition 6.13 (Taxation); and (b) any withholding or deduction required
pursuant to any law in any jurisdiction implementing an intergovernmental approach thereto.

No commission or expenses shall be charged to the Bondholders in respect of such payments.

Payment Day

If the date for payment of any amount in respect of the Bonds is not a Payment Day, the Bondholders thereof
shall not be entitled to receive payment until the next following Payment Day and shall not be entitled to further
interest or other payment in respect of such delay. For these purposes, Payment Day means any Business Day
which (subject to Condition 6.14 (Prescription)) is a day on which commercial banks are open for general
business in Muscat.

Interpretation of principal and interest

Any reference in the Conditions to principal in respect of the Bonds shall be deemed to include, as applicable:
(a) any Additional Amounts which may be payable with respect to principal under Condition 6.13 (Taxation);

(b) the Early Redemption Amount of the Bonds;
(c) the Capital Event Redemption Amount of the Bonds; and
(d) the Tax Redemption Amount of the Bonds.

Any reference in the Conditions to interest in respect of the Bonds shall be deemed to include, as applicable, any
additional amounts which may be payable with respect to distributions under Condition 6.13 (Taxation).
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6.8 REDEMPTION AND VARIATION

6.8.1 Redemption and Variation

(a)

(b)

No Fixed Redemption Date and Conditions for Redemption and Variation

The Bonds are perpetual securities in respect of which there is no fixed or final redemption date and the
Bank shall (subject to the provisions of Condition 6.12 (Events of Default) and without prejudice to the
provisions of Condition 6.14 (Prescription)) only have the right to redeem the Bonds or vary the terms
thereof in accordance with the following provisions of this condition 6.8.

The redemption of the Bonds or variation of the Conditions, in each case pursuant to this Condition 6.8,
is subject to the prevailing laws of Oman and the following conditions:
(i) the prior consent of the Regulator;

(ii) the requirement that, at the time when the relevant notice of redemption or variation is given and
immediately following such redemption or variation (as applicable), the Bank is or will be (as the case
may be) in compliance with the Applicable Regulatory Capital Requirements; and

(iii) (in the case of Conditions 6.8.1(c) (Redemption or Variation due to Taxation) or 6.8.1(d) (Redemption
or Variation for Capital Event) only) the change of law or regulation or change in interpretation giving

rise to the right to redeem the Bonds becomes effective after the Issue Date,
(in the case of (i) and (ii) above only, except to the extent that the Regulator no longer so
requires).

The Bank may without the prior consent of the Bondholders in a manner that does not
conflict with Article (155) of the Commercial Companies Law:

(a) vary (except as mentioned below) the terms of the Bonds which is not prejudicial to the
interests of the Bondholders;

(b) make any variations to the terms of the Bonds which is of a formal, minor or technical
nature or is made to correct a manifest or proven error or to comply with mandatory
provisions of the law of Oman.

Any such variation shall be binding on the Bondholders and any such variation shall be notified to
the Bondholders in accordance with Condition 6.15 (Notices) as soon as practicable thereafter.

Bank’s Call Option

Subject to Condition 6.8.1(a) (No Fixed Redemption Date and Conditions for Redemption and Variation),
the Bank may, by giving not less than 30 nor more than 60 days’ prior notice to the Bondholders and to
the Bondholders’ Agent and Registrar in accordance with Condition 6.15 (Notices) (which notices shall be
irrevocable and specify the date fixed for redemption) redeem all, but not some only, of the Bonds at the
Early Redemption Amount.

Redemption of the Bonds pursuant to this Condition 6.8.1(b) may only occur on the First Call Date or any
Call Date thereafter.

In exercising the Call Option, the Bank shall comply with the Capital Regulations including but not limited to:

=  Replacement of the Bonds with an instrument of the same or better quality in a manner
that the replacement conditions are sustainable for the income capacity of the Bank.

=  Demonstrate to the satisfaction of CBO that the capital position is and can be sustained

well above the capital adequacy and capital buffer requirements set out in the Capital
Regulations even after the Call Option is exercised.

= Obtain prior written approval of the CBO.

For the avoidance of doubt, the Bank shall not do anything which creates an expectation that the Bank’s call

option will be exercised.

©

Redemption or Variation due to Taxation

(i) Subject to Condition 6.8.1(a) (No Fixed Redemption Date and Conditions for Redemption and
Variation), upon the occurrence of a Tax Event, the Bank may, by giving not less than 30 nor more
than 60 days’ prior notice (unless the implementation date for the change in tax laws, or amendment
to or interpretation of the tax laws, which results in the Tax Event occurs in less than 30 days, in
which case the Bank may give notice at any time after the relevant implementation date) to the
Bondholders in accordance with Condition 6.15 (Notices), which notices shall be irrevocable: (A)
redeem all, but not some only, of the Bonds at the Tax Redemption Amount; or (B) vary the terms of
the Bonds so that they remain or, as appropriate, become, Qualifying Tier 1 Instruments, in each case
without any requirement for consent or approval of the Bondholders.

(ii) Redemption of the Bonds, or variation of the Conditions, pursuant to this Condition 6.8.1(c) may
occur on any date on or after the Issue Date (whether or not an Interest Payment Date), provided
that no such notice of redemption shall be given earlier than 90 days prior to the earliest date on
which the Bank would be obliged to pay such additional amounts were a payment in respect of the
Bonds then due.

(iii}) Prior to the publication of any notice of redemption or variation (as the case may be) pursuant
to this Condition 6.8.1(c), the Bank shall give to the Bondholders: (A) a certificate signed by two
authorised signatories of the Bank stating that: () the conditions set out in Condition 6.8.1(a) (No
Fixed Redemption Date and Conditions for Redemption and Variation) have been satisfied; (ll) a
Tax Event has occurred; and (lll) in the case of a variation only, the varied Bonds are Qualifying Tier 1
Instruments and that the Regulator has confirmed that they satisfy limb (a) of the definition Qualifying
Tier 1 Instruments; and (B) an opinion of independent legal advisors of recognised standing to the
effect that the Bank has or will become obliged to pay Additional Amounts as a result of the Tax
Event. Such certificate delivered in accordance with this Condition shall be conclusive and binding
evidence of the satisfaction of the conditions precedent set out above. Upon expiry of such notice,
the Bank shall redeem or vary the terms of the Bonds (as the case may be).

The Capital Regulations, as in force from time to time, may oblige the Bank to demonstrate to the satisfaction of

the Regulator that (among other things) the Tax Event was not reasonably foreseeable at the Issue Date.

(D

Redemption or Variation for Capital Event

©) Subject to Condition 6.8.1(a) (No Fixed Redemption Date and Conditions for Redemption and
Variation), upon the occurrence of a Capital Event, the Bank may, by giving not less than 30 nor
more than 60 days’ prior notice to the Bondholders in accordance with Condition 6.15 (Notices),
which notice shall be irrevocable: (A) redeem all, but not some only, of the Bonds at the Capital
Event Redemption Amount; or (B) solely for the purpose of ensuring compliance with Applicable
Regulatory Capital Requirements vary the terms of the Bonds so that they remain or, as appropriate,
become, Qualifying Tier 1 Instruments without any requirement for consent or approval of the
Bondholders.

(ii) Redemption of the Bonds, or variation of the Conditions, pursuant to this Condition 6.8.1(d) may
occur on any date on or after the Issue Date (whether or not an Interest Payment Date).
(iii) At the same time as the delivery of any notice of redemption or variation (as the case may be)

pursuant to this Condition 6.8.1(d) the Bank shall give to the Bondholders, a certificate signed by
two authorised signatories stating that: (A) the conditions set out in Condition 6.8.1(a) (No Fixed
Redemption Date and Conditions for Redemption and Variation) have been satisfied; (B) a Capital
Event has occurred; and (C), in the case of a variation only, the varied Bonds are Qualifying Tier
1 Instruments and that the Regulator has confirmed that they satisfy limb (a) of the definition
of Qualifying Tier 1 Instruments. Such certificate shall be conclusive and binding evidence of the
satisfaction of the conditions precedent set out above. Upon expiry of such notice the Bank shall
redeem or vary the terms of the Bonds (as the case may be).
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6.9

6.10

6.11

6.11.1

The Capital Regulations (as in force from time to time) may oblige the Bank to demonstrate to the satisfaction of the
Regulator that (among other things) the Capital Event was not reasonably foreseeable at the Issue Date.

(e) Taxes upon Variation

In the event of a variation in accordance with Conditions 6.8.1(c) (Redemption or Variation due to Taxation)
or 6.8.1(d) (Redemption or Variation for Capital Event), the Bank will not be obliged to pay and will not
pay any liability of any Bondholder to corporation tax, corporate income tax or tax on profits or gains or
any similar tax arising in respect of the variation of the terms of the Bonds provided that (in the case of a
Tax Event) or so that (in the case of a Capital Event) they remain or, as appropriate, become, Qualifying
Tier 1Instruments, including in respect of any stamp duty or similar other taxes arising on any subsequent
transfer, disposal or deemed disposal of the Qualifying Tier 1 Instruments by such Bondholder.

Purchase

Subject to the Bank: (a) obtaining the prior written consent of the Regulator; (b) being in compliance with the
Applicable Regulatory Capital Requirements and (c) complying with any requirements of the Capital Market
Authority, the Bank may at any time after the First Call Date purchase, some or all, of the Bonds at any price in
the open market or otherwise. Such Bonds must be cancelled by the Bank.

Cancellation

All Bonds which are redeemed will forthwith be cancelled. All Bonds so cancelled and any Bonds purchased and
cancelled pursuant to Condition 6.9 (Purchase) above shall be forwarded to the Bank and cannot be reissued or
resold.

WRITE-DOWN AT THE POINT OF NON-VIABILITY

Non-Viability Event

If a Non-Viability Event occurs, a Write-Down will take place in accordance with Condition 6.11.2 (Non-Viability
Notice) below.

A Non-Viability Event means that upon the occurrence of a trigger event, which, in accordance with the definition
of Non-Viability Event in the Definitions and Abbreviations section of this Prospectus, is the earlier of (a) the
Regulator having notified the Bank in writing that it has determined that the Bank is, or will become, Non-
Viable without a Write-down or (b) a decision having been taken to make a public sector injection of capital or
equivalent support, without which the Bank is, or will become, Non-Viable, the Bonds shall be permanently written
down in whole or in part, as further provided in the definition of Write-down in Definitions and Abbreviations
section of this Prospectus, as determined by the Bank in conjunction with the Regulator in accordance with the Capital
Regulations. For the avoidance of doubt, where the Regulator has determined that a public sector injection of capital
(or equivalent support) is required, the Write-down will be full and permanent, and shall occur prior to any public sector
injection of such capital or equivalent support.

Non-Viable in respect of the Bank means (i) insolvent, bankrupt, unable to pay a material part of its obligations as they
fall due or unable to carry on its business; or (ii) any other event or circumstance which is specified as constituting non-
viability by the Regulator or as is set out in the applicable banking regulations.

A Write-Down shall not constitute an Event of Default.

A Write-Down will take place only with the approval of CBO.

6.11.2

6.12

Although this will depend on the terms of other financing arrangements to which the Bank is a party as an obligor,
the Bank believes that, as a result of a Write-Down not constituting an Event of Default under the Conditions, such
Write-Down will not trigger cross-default clauses in such other financing arrangements.

It is the Bank’s intention at the date of this Prospectus that a Write-Down will take place: (1) after the Ordinary
Shares of the Bank absorb losses (if and to the extent such loss absorption is permitted at the relevant time under
all relevant rules and regulations applicable to the Bank at such time) and the Regulator has not notified the Bank in
writing that the relevant Non-Viability Event has been cured as a result of such loss absorption; (2) simultaneously
with the write-down of any of the Bank’s other obligations in respect of Tier 1 Capital and other instruments related
to the Bank’s other obligations constituting Tier 1 Capital; and (3) prior to the write-down of any of the Bank’s other
obligations in respect of tier 2 capital and other instruments related to the Bank’s other obligations constituting tier
2 capital, provided that, in the case of (2) and (3) above, this will only apply to the extent such other instruments
have contractual provisions for such analogous write-down at the point of non-viability or are subject to a statutory
framework that provides for such analogous write-down. However, the Bank may at any time depart from this policy
at its sole discretion.

Non-Viability Notice

If a Non-Viability Event occurs, on the third Business Day following the occurrence of such Non-Viability Event (or
such earlier date as determined by the Regulator), the Bank will notify the Bondholders thereof in accordance with
Condition 6.15 (Notices) (a Non-Viability Notice). Upon provision of such Non-Viability Notice, a Write-Down of the
Bonds shall take place on the Non-Viability Event Write-Down Date and, with effect from such date, Bondholders
shall not be entitled to any claim for any amount subject to such Write-Down in connection with the Bonds. Any such
Write-Down shall not constitute an Event of Default. Bondholders acknowledge that there shall be no recourse to the
Regulator in respect of any determination made by it with respect to the occurrence of a Non-Viability Event.

Following any Write-Down of the Bonds in accordance with this Condition 6.11.2: (a) references in these Conditions to
the “principal amount” or “outstanding principal amount” of the Bonds shall be construed as referring to the written-
down amount; (b) the principal amount so written down will be cancelled and interest will continue to accrue only on the
outstanding principal amount following such cancellation, subject to Conditions 6.51 (Non-Payment Event) and 6.5.2
(Non-Payment Election) as described herein; and (c) any amounts so written down may not be restored and Bondholders
shall not have any claim thereto under any circumstances, including, without limitation (i) where the relevant Non-
Viability Event is no longer continuing, (ii) in the event of the liquidation or winding-up of the Bank, (iii) following the
exercise of a call option by the Bank pursuant to Condition 6.8.1(b) (Bank’s Call Option), or (iv) following the redemption
or variation of the Bonds upon the occurrence of a Tax Event (pursuant to Condition 6.8.1(c) (Redemption or Variation
due to Taxation)) or a Capital Event (pursuant to Condition 6.8.1(d) (Redemption or Variation for Capital Event)).

EVENTS OF DEFAULT

Notwithstanding any of the provisions below in this Condition 6.12, the right to institute winding-up proceedings is
limited to circumstances where payment has become due. In the case of any payment of interest in respect of the
Bonds, such payment may be cancelled pursuant to Condition 6.5 (Interest Restrictions) and, if so cancelled will
not be due on the relevant payment date and, in the case of payment of principal, such payment is subject to the
conditions set out in Condition 6.8.1(a) (No Fixed Redemption Date and Conditions for Redemption and Variation)
being met and if these conditions are not met will not be due on such payment date. The cancellation of an interest
payment or payment of principal shall not constitute an Event of Default.

Upon the occurrence of an Event of Default, any Bondholder may give written notice to the Bank at the registered
office of the Bank, effective upon the date of receipt thereof by the Bank, that such Bond is due and payable,
whereupon the same shall, subject to Condition 6.8 (Redemption and Variation), become forthwith due and payable
at its Early Redemption Amount, together with interest due and payable under the Conditions (if any) to the date of
repayment without presentation, demand, protest or other notice of any kind.

To the extent permitted by applicable law and by these Conditions, any Bondholder may at its discretion institute
proceedings for the winding-up of the Bank and/or prove in the winding-up of the Bank and/or claim in the liquidation
of the Bank for such payment, but the institution of such proceedings shall not have the effect that the Bank shall be
obliged to pay any sum or sums sooner than would otherwise have been payable by it.

No remedy against the Bank, other than the institution of the proceedings referred to in this Condition 6.12 (Events
of Default), and the proving or claiming in any dissolution and liquidation of the Bank, shall be available to the
Bondholders, whether for the recovery of amounts owing in respect of the Bonds or in respect of any breach by the
Bank of any other obligation, condition or provision binding on it under the Bonds.
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6.13

TAXATION

All payments of principal and interest in respect of the Bonds by the Bank will be made subject to any withholding
or deduction for or on account of any present or future taxes, levies, imposts, duties, fees, assessments or other
charges of whatever nature imposed or levied by or on behalf of Oman or any political sub-division or authority
thereof or therein having the power to tax unless such withholding or deduction is required by law.

In such event, the Bank will pay such additional amounts as shall be necessary in order that the net amounts
received by the Bondholders after such withholding or deduction shall equal the respective amounts of principal
and interest which would otherwise have been receivable in respect of the Bonds (as the case may be), in the
absence of such withholding or deduction (Additional Amounts); except that no such additional amounts shall
be payable with respect to any Bond:

(a) presented for payment by or on behalf of a Bondholder who is liable for such taxes or duties in respect of such

Bond by reason of his having some connection with Oman other than the mere holding of such Bond; or

(b) presented for payment more than 30 days after the Relevant Date except to the extent that the
Bondholder thereof would have been entitled to an additional amount on presenting the same for
payment on such 30th day assuming that day to have been a Payment Day.

PRESCRIPTION

Claims for payment in respect of the Bonds will become void unless made within a period of ten years after the
Relevant Date thereof.

6.15 NOTICES

6.16

6.17

All notices to the Bondholders will be valid if mailed to them at their respective addresses in the Register of
the Bondholders maintained by the Registrar and/or sent to them by electronic means in accordance with their
contact details. Any notice shall be deemed to have been given on the second day after being so mailed or on the
date of publication or, if so published more than once or on different dates, on the date of the first publication.

Notices to be given by any Bondholder shall be in writing and given by lodging the same with the registered
office of the Bank for the attention of the CEO’s Office and which shall be deemed to have been received by the

Bank when stamped with the official date stamp of the Bank.

FURTHER ISSUES

The Bank may from time to time without the consent of the Bondholders, create and issue further instruments
ranking pari passu in all respects (or in all respects save for the date from which distributions or interest thereon
accrue and the amount and date of the first distributions or interest thereon (or such other equivalent amount)
on such further instrument). References in these Conditions to the Bonds include (unless the context requires
otherwise) any other securities issued pursuant to this Condition 6.16.

MEETINGS OF BONDHOLDERS AND MODIFICATION

The Bondholders have the right to participate in meetings of Bondholders in accordance with the provisions of
the Declaration of Agency and Articles 154, 155,156,158,159 of the CCL.

The resolutions legally adopted at a meeting of the Bondholders shall be binding on all the Bondholders.

A meeting of the Bondholders of a certain issue is called for a specific issue by publication and electronic
communication, adsition to a notice published in, at least, one daily newspapers once and shall be sent to each
Bondholder, at least 15 days prior to the date specified for the meeting and the invitation shall not be valid unless
it includes the agenda of the meeting.

6.18

6.19

6.19.1

The decisions of the meeting of the assembly of bond holders shall not be valid unless it is attended by person or
by proxy by a number of bond holders representing at least two thirds of the issuance bonds. The meeting shall
take place within (30) days from the date of the first meeting.

It is required for the validity of the proxy to attend the meetings of this association that it be established by a
written authorization.

The decisions of the general assembly of bondholders approving the extension of the bond payment period or
the reduction of guarantees shall not be valid unless the assembly is attended by a representative representing
at least two thirds of the bonds.

Resolutions shall be adopted by two-thirds majority of the Bonds represented at the meeting. All proxies to
attend the meeting of the Bondholders must be in writing.

The Bank shall send to the Bondholders’ Agent the same invitation as given to the Bondholders to attend any
meeting of Bondholders. The Bondholders’ Agent shall attend such meetings and take part in the discussion. The
Bondholders’ Agent shall not vote on the resolutions.

Notwithstanding the foregoing, a meeting of the Bondholders will be conducted as per the latest rulings, guidelines

and circulars from the CMA, and MCD procedures as updated and revised from time to time.

RIGHTS OF THIRD PARTIES

No rights are conferred on any third persons to enforce any term of these Conditions, but this does not affect any
right or remedy of any person which exists or is available under applicable law.

GOVERNING LAW AND DISPUTE RESOLUTION

Governing law

The Bonds and any non-contractual obligations arising out of or in connection with the Bonds are governed by,
and shall be construed in accordance with, the laws of Oman. The issue of the Bonds shall be governed by the
laws of Oman. The courts of Oman shall have exclusive jurisdiction to settle any dispute and the parties hereby
submit to the exclusive jurisdiction of such courts.
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CHAPTER 7 - Historical Financial Statements

Details of historical financial data from 31 December 2020 to 30th June 2023 are provided below. For full
financial statements of the Bank, please visit the Bank’s website BankDhofar - Investor Relations.

STATEMENT OF COMPREHENSIVE INCOME

(in OMR ‘000)

For the year ended

For the period

Shaed 31 December

30 June 2023 2022 2021 2020
Interest income 105,924 184,807 173,132 174,944
Interest expense (59,638) (8446) | (90,373) | (82,725)
Net interest income 46,286 100,661 82,759 92,219
Income from Islamic financing / investments 20,473 36,462 33,588 30,310
;J)?ggitsr(iected investment account holders’ share of profit and profit (9.763) (14.707) (13,924) (14,889)
Net income from Islamic financing and investment activities 10,710 21,755 19,664 15,421
Fees and commission income 14,417 19,205 17,906 16,493
Fees and commission expenses 1,849) (4,313) (2,459) (2,904)
Net fees and commission income 12,568 14,892 15,447 13,589
Other operating income 4,691 5,844 8,576 8,764
Operating income 74,255 143,152 126,446 129,993
Staff and administrative costs (30,656) (62,625) | (65,253) | (58,410)
Depreciation (3,140) (7,058) (7,087) (6,669)
Operating expenses (33,796) (69,683) | (72,340) | (65,079)
Net impairment losses on financial assets (19,203) (34,343) | (24,651) | (28,990)
Recovery of bad debts written-off 430 1,078 - -
Bad debts written-off - - - [©)
Profit before taxation 21,686 40,204 29,455 35,923
Income tax expense (3,253) (6,031) (4,332) (5,338)
Profit for the period 18,433 34,173 25,123 30,585
Other comprehensive (expense)/income:
Items that are or may be reclassified to statement of income
Movement in fair value reserve (FVOCI equity instrument) (183) (406) 245 (368)
Movement in fair value reserves - FVOCI debt instruments 432 377 (1,352) (1,375)
Other comprehensive (loss)/income for the period/year 249 (29) (1,107) (1,743)
Total comprehensive income for the period/year 18,682 34,144 24,016 28,842
Earnings per share basic and diluted (Rials Omani) 0.004 0.008 0.005 0.007

STATEMENT OF FINANCIAL POSITION

(in OMR ‘000)
As at As at 31 December
2020
June-2023 2021
Restated
Assets
garasgnand balances with the Central Bank of 197118 176,617 251,479 208,836
Investment Securities 442,810 469,422 446,216 457,817
Loans, advances and financing to banks 504,415 148,353 125,098 121,522
'(‘Cc’::\fesggigl‘;es and financing to customers 2,798,635 2,880,469 2,855,580 2,790,468
Islamic financing receivables 621,584 550,017 490,643 475,020
Other assets 84,207 67,181 245,787 176,574
Deferred tax assets 6,127 6,127 3,420 5,341
Intangible asset 10,751 1,292 12,766 1,804
Property and equipment 8,872 7,854 7,797 9,641
Total assets 4,674,519 4,317,332 4,438,786 4,257,023
Liabilities
Due to banks 737157 572,842 460,889 451,955
Deposits from customers (conventional) 2,588,611 2,416,687 2,538,622 2,488,053
Islamic customers deposits 484,141 475132 437,017 373,262
Other liabilities 134,277 120,824 256,960 192,462
Tax liabilities 13,745 13,632 9,422 17,804
Employee benefit obligations 1,196 1138 2,357 2,623
Subordinated loans - - 35,000 35,000
Total liabilities 3,959,127 3,600,255 3,740,267 3,561,159
Shareholders’ equity
Share capital 299,635 299,635 299,635 299,635
Share premium 95,656 95,656 95,656 95,656
Legal reserve 67,955 67,955 64,538 62,025
Special reserve 16,988 16,988 16,988 17,488
Special reserve for restructured loans 1,281 1,281 1,281 1,281
Special impairment reserve net of tax 12,184 12,184 12,184 12,184
Special revaluation reserve (709) (709) (709) (709)
Subordinated loan reserve - - 28,000 21,000
Investment revaluation reserve (3,257) (3,506) (3,477) (2,370)
Retained earnings 70,159 72,093 28,923 34,174
I?ttileeg::‘tlz attributable to the shareholders 559,892 561,577 543,019 540,364
Perpetual Tier 1 Capital Securities 155,500 155,500 155,500 155,500
Total equity 715,392 717,077 698,519 695,864
Total liabilities and equity 4,674,519 4,317,332 4,438,786 4,257,023
Contingent liabilities and commitments 673,853 662,748 569,225 661,491
Net assets per share (Rial Omani) 0.187 0.187 0.181 0.180
1 refer note 37 of the financial statements for the year ended 31 December 2021 for the details of

restatement.
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STATEMENT OF CASH FLOWS

(in OMR ‘000)

For the year ended 31 December

2022 2021 (Restzaczig;
Cash flows from Operating Activities
Profit for the period/year before taxation 21,686 40,204 29,455 35,923
Adjustment for:
Depreciation and amortisation 3,140 7,058 7,087 7,066
Net impairment on financial assets 18,773 33,265 24,651 28,990
Dividend income (490) (265) (126) (222)
Sgadrof service benefits provision for the period/ 129 591 471 1337
Revaluation loss - 15 13 -
Gain on sale of property and equipment - (95) ae) -
Interest expense on subordinated loans - 1,905 2,188 2,479
Gain on sale of investments - a3) (2,071 ma)
(C:)hp;er:gggg profit before working capital 43248 82,465 61,652 75,459
Change in working capital:
Due to banks 164,315 110,492 8,934 (38,224)
Due from banks (375,043) 31,129 (22,239) 311,273
Loans & advances and financing (8,506) (122,028) (105,079) (231,667)
Other assets (17,026) 169,933 (70,071) (84,999)
Customer deposits 180.933 (93,401) 14,324 (81,873)
Other liabilities 13,452 (122,720) 65,753 62,956
i e esnenten e e
Taxes paid (3,140) (4,527) (10,793) (3,202)
End of service benefits paid (80) (1,510) (737) (426)
:;ti:i:isehs(used in)/ generated from operating 16,153 49,833 41,744 9,297
Cash flows from Investing Activities
Purchase of property and equipment (3,617) (5,641 (6,203) (9,017)
Dividends received from investment securities 490 265 126 222
Purchase of investments (31,019) (81,533) (86,185) (176,002)
Proceeds from sale/maturities of investments 57,880 67,948 98,728 98,728
Proceeds from sale of property and equipment - 95 16 74
il;l::atti‘;:iatnisehsgenerated from / (used in) investing 23,734 (18,866) 6,482 (89,995)
Cash Flows from Financing Activities
éll:\;irt)ayment) / proceeds from subordinated ) (35,000) B (28,875)

2 refer note 37 of the financial statements for the year ended 31 December 2021 for the details of

restatement.

For the year ended 31 December

2022 2021 (Restzact)igi
Dividend paid (14,983) (5,993) (11,985) (8,989)
Issuance of AT 1 securities (OMR) - 115.500 - -
Payment of AT 1 securities (USD) - (115.500) - -
Interest on Tier 1 perpetual bond (5,384) (9,376) (9,376) (10,144)
Interest expense on subordinated loans - (1,905) (2,188) (2,479)
AT1 Issue cost - 17) - -
Net cash used in financing activities (20.367) (52,491) (23,549) (50,487)
Net change in cash and cash equivalents 19.520 (21,524) 24,677 (130,731)
Cash and cash equivalents at 1 January 275,679 297,203 272,526 403,257
Cash and cash equivalents at 31 December 295,199 275,679 297,203 272,526
Cash and cash equivalent comprises of:
Cash and balances with the CBO 197,118 176,617 251,479 208,836
Capital deposit with the CBO (500) (500) (500) (500)
atgitf;’grzrblzzls(s with a short term maturity of 3 98,581 99,562 46,224 64190
295,199 275,679 297,203 272,526
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CHAPTER 8 - Share Price Movement and Dividend Policy

The following table gives the movement in the share price of the Bank for the period from 1 January 2020 to

30 June 2023:

8.1 Share Price Movement (Value in OMR)

CHAPTER 9 - Related Party Transactions

In the ordinary course of business, the Bank conducts certain transactions on mutually agreed terms with its
Directors, shareholders and companies over which they are able to exert significant influence. The aggregate
amounts of balances and transactions with such related parties are as follows:

Year Opening High Low Closing
2020
Q1 0.123 0.123 0.090 0.090
Q2 0.090 0.108 0.090 0.105
Q3 0.097 0.115 0.096 0.105
Q4 0.102 0.1 0.090 0.097
2021
Q1 0.098 0.109 0.098 0.106
Q2 0.103 0.130 0.100 0.126
Q3 0.126 0.130 onz on7
Q4 017 0.135 07 0.125
2022
Q1 0.128 0.138 0.110 0.115
Q2 0.113 0.120 0.113 0n7
Q3 o7 0.148 on4 0.142
Q4 0.142 0.179 0.139 0.175
2023
Q1 0.175 0.179 0.145 0.160
Q2 0.160 0.193 0.155 0.173
Source - MSX

8.2

Dividend policy

The Bank pays dividends when there are available distributable reserves and profits. Distributable
reserves and profits are disclosed in the statement of Shareholder’s equity. The Board can recommend
the payment of dividends to the shareholders either annually or more frequently (interim dividends).
The distribution must be approved by the CBO prior to distribution.

There are many factors that drive the decision to pay cash dividends. Such factors include current and
future potential earnings, stability of such earnings, future growth prospects, the capital adequacy
position of the Bank, etc. Considering all these factors, the intent of the Board is to pay stable and
sustainable dividends in due course and in line with statutory requirements and regulatory approvals.

The Bank may opt to distribute bonus shares / stock dividend. The objective of such action would be
to increase the paid-up capital of the Bank, and to convert the retained earnings into paid up capital.
Such bonus shares may be issued at par or at a premium. All premiums will be booked as share
premium and will be disclosed separately in the financial statements.

The recommendation on dividend distributions will be made by the Board, after due consideration of
the regulatory guidelines and growth expectations and other factors mentioned above. All dividends
are subject to CBO and shareholder approvals.

The dividend details of the Bank for the past years are given below:

Cash Dividend
as % to paid-up capital

Stock Dividend
as % to paid-up capital

Dividend paid in the year

(in OMR ‘000)
As on 30 June
2023 2022 2021 2020

Loans and advances
altreercetsotrisr,] stlazrggzlkd)ers (holding 20% or more 54189 52,250 53,728 51,274
Other related parties 52,577 68,798 63,788 24,829
Total 106,766 121,048 117,516 76,103
Subordinated loans

. . o )
:?]|tr(_:<‘arc€‘ts<_1risr,1 stpzrggalkd)ers (holding 20% or more B 15,000 15,000
Other related parties - - 14,000 14,000
Total - - 29,000 29,000
Deposits and other accounts

- - S
altrsrcetscirisr,] stuzrggzlkc;ers (holding 10% or more B B 75.906 203,512
altrsgscirisr; str]zrggzlkd)ers (holding 20% or more 74,242 58,452 54117 61686
Other related parties 67,411 306,127 211,388 159,109
Total 141,653 364,579 341,411 424,307
Contingent liabilities and commitments

- - S
altreercet;risr,] strrlzrggﬁlkd)ers (holding 10% or more B B 3100 3.840

- - S
:Zr)]|tr'eercetsotrisr,1 strrlzrggﬁlkd)ers (holding 20% or more 3606 3.983 B )
Other related parties 6,358 5,678 16,950 5,186
Total 9,964 9,661 20,050 9,026
Remuneration paid to Directors
Chairman

- remuneration paid 36 36 36 36

- sitting fees paid 5 10 10 10
Other Directors

- remuneration proposed 257 264 264 264

- sitting fees paid 37 73 74 78
Total 335 383 384 388
Other transactions
Rental payment to related parties 253 541 539 554
Insurance 2,149 1,847 1,970 2,663
Other transactions - - 101 71
Remuneration and fees paid to Sharia’ Board 49 46 53 50
of Islamic Banking Window
Key management compensation
- salaries and other benefits 1,532 1,695 1,745 1,601

Interest Income earned from Loans and advances to Related Parties amounts to RO 7.28 million ( 2021: RO
6.09 Million) of which RO 1.28 Million ( 2021: 2.67 million) pertains to Directors, shareholders (holding 20% or

more interest in the Bank).

2019 10.00% 7.00%
2020 3.00% 0.00%
2021 4.00% 0.00%
2022 2.00% 0.00%
2023 5.00% 0.00%

Interest Expense incurred on Deposits from Related parties amounts to RO 7.30 Million (2021: RO 14.925
million) of which RO 3.88 Million (2021: RO 7.612 million) pertains to Directors, shareholders (holding 10% or
more interest in the Bank), RO 1.71 Million ( 2021: RO 1128 million) pertains to Directors, shareholders (holding
20% or more interest in the Bank).

Majority of the loans and advances given to related parties are classified as Stage 1 and attract an ECL
consistent with the methodology and assumptions for all stage 1 exposures as explained in note 7 to 2022
financial statements.
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CHAPTER 10 - Credit Rating of Issuer

Bank Dhofar is rated by “Moody’s Investors Service” & “Fitch Ratings” whereby its scope of rating includes a)
Issuer/Bank Rating of the long-term CRR/IDR, long term deposits, long term deposits-foreign currency and
b) issue rating of Senior Unsecured MTN foreign currency.

Issuer Rating

The Issuer has been assigned the following long-term rating:

Date of the report Long Term Financial Outlook
Fitch Ratings October 2023 BB Stable
Moody’s May 2023 Ba2 Positive

FITCH RATINGS - DEFINITIONS
AAA: Highest credit quality

‘AAA’ ratings denote the lowest expectation of default risk. They are assigned only in cases of exceptionally
strong capacity for payment of financial commitments. This capacity is highly unlikely to be adversely
affected by foreseeable events.

AA: Very high credit quality

‘AA’ ratings denote expectations of very low default risk. They indicate very strong capacity for payment of
financial commitments. This capacity is not significantly vulnerable to foreseeable events.

A: High credit quality

‘A’ ratings denote expectations of low default risk. The capacity for payment of financial commitments is
considered strong. This capacity may, nevertheless, be more vulnerable to adverse business or economic
conditions than is the case for higher ratings.

BBB: Good credit quality:

‘BBB’ ratings indicate that expectations of default risk are currently low. The capacity for payment of financial
commitments is considered adequate, but adverse business or economic conditions are more likely to impair
this capacity.

BB: Speculative

‘BB’ ratings indicate an elevated vulnerability to default risk, particularly in the event of adverse changes in
business or economic conditions over time; however, business or financial flexibility exists that supports the
service of financial commitments.

B: Highly speculative

‘B’ ratings indicate that material default risk is present, but a limited margin of safety remains. Financial
commitments are currently being met; however, capacity for continued payment is vulnerable to deterioration
in the business and economic environment.

CCC: Substantial credit risk

Default is a real possibility.

CC: Very high levels of credit risk
Default of some kind appears probable.

é.
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C: Near default

A default or default-like process has begun, or the issuer is in standstill, or for a closed funding vehicle,
payment capacity is irrevocably impaired. Conditions that are indicative of a ‘C’ category rating for an issuer
include: a. the issuer has entered into a grace or cure period following non-payment of a material financial
obligation; b. the issuer has entered into a temporary negotiated waiver or standstill agreement following a
payment default on a material financial obligation; c. the formal announcement by the issuer or their agent
of a distressed debt exchange; d. a closed financing vehicle where payment capacity Is irrevocably impaired
such that it is not expected to pay interest and/or principal in full during the life of the transaction, but where
no payment default is imminent.

RD: Restricted default

‘RD’ ratings indicate an issuer that in Fitch’s opinion has experienced: a. an uncured payment default on a
bond, loan or other material financial obligation, but b. has not entered into bankruptcy filings, administration,
receivership, liquidation, or other formal winding-up procedure, and c. has not otherwise cased operating.
D: Default

‘D’ ratings indicate an issuer that in Fitch’s opinion has entered into bankruptcy filings, administration,
receivership, liquidation or other formal winding-up procedure or that has otherwise ceased business.

MOODY’S RATINGS - DEFINITIONS

Global Long-Term Rating Scale
Aaa

Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit risk.

Aa
Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.

A

Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.

Baa

Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as such may
possess certain speculative characteristics.

Ba
Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.
B

Obligations rated B are considered speculative and are subject to high credit risk.

Caa

Obligations rated Caa are judged to be speculative of poor standing and are subject to very high credit risk.

Ca

Obligations rated Ca are highly speculative and are likely in, or very near, default, with some prospect of
recovery of principal interest.

(o

Obligations rated C are the lowest rated and are typically in default, with little prospect of recovery of principal
or interest.

Moody’s appends numerical modifiers 1,2 and 3 to each generic rating classification from Aa through Caa.
The modifier 1 indicated the obligation ranks in the higher end of its generic rating category; the modifier 2
indicated a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that generic rating
category.
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CHAPTER 11 - Risk Factors and Mitigants

An investment in the Bonds may be subject to a number of risks. Before deciding whether to invest in the
Bonds, Applicants should carefully consider and evaluate the risks inherent in the Bank’s proposed business,
including the risks described below, together with all other information contained in this Prospectus. Such
risks could have an adverse effect on the Bank’s proposed business and anticipated financial conditions or
results. In such a case, Applicants could lose all or part of their investment. Additional risks and uncertainties
may also have an adverse effect on the Bank’s proposed business.

The following risk factors are not comprehensive or exhaustive, as additional risks and uncertainties not presently
known or that the Bank currently believes to be of minimal significance may also have an impact on the Bank
and its proposed operations. Unless otherwise stated in the relevant risk factors set out below, the Bank is not
in a position to specify or quantify the financial or other risks mentioned herein. If any of these uncertainties
develop into an actual event, the Bank’s proposed operations and actual results could differ materially.

Applicants should consider carefully whether an investment in the Bonds is suitable for them in light of the
information in this Prospectus and their individual circumstances before the investment decision is made.
Applicants are advised to make, and will be deemed by the Bank to have made, their own investigations in
relation to such factors before making any investment decision. Whilst mitigants have been set out below,
these are illustrative only and not to be viewed as fully addressing the issues highlighted by these risk factors

nor the Bank representing the viability or adequacy of the mitigants.

1.1 Risk factors specific to the Bank

11.1.1 Business risk: The banking business is subject to various risks that may have a significant
impact on the performance of the Bank. Any unexpected or sustained adverse developments in these
areas could adversely impact the performance and stability of the Bank.

Mitigant: The Bank already has in place appropriate risk management policies and procedures to
address these issues so that these do not have a material adverse impact on the Bank’s long term
prospects. These policies and procedures are subject to examination by the Bank’s internal auditors,
compliance officials and regulators and are reviewed and updated at regular intervals.

11.1.2  Legal risks: Legal risk is the risk of losses occurring due to legal or regulatory action that
invalidates or otherwise precludes performance by the Bank or any of its counterparties under the
terms of its contractual agreements.

Mitigant: The Bank controls legal risk through the use of its standard form of terms and conditions
relating to products and loans and by obtaining appropriate legal advice as and when required in
relation to more bespoke arrangements.

11.1.3  Liquidity risks: Liquidity risk is the risk that the Bank will be unable to meet its funding
requirements. Liquidity risks could arise from the inability of the Bank to anticipate and provide for
unforeseen decreases or changes in funding sources which could have adverse consequences on the
Bank’s ability to meet its obligations when they fall due. In addition, uncertainty or volatility in the
capital and credit markets may limit the Bank’s ability to refinance maturing liabilities with long-term
funding or increase the cost of such funding.

Mitigant: The Bank has adopted a contingency funding plan, to address any extreme adverse liquidity
crisis. The Bank has also established its own network with other banks, both locally and internationally,
to draw support in times of need to mitigate this risk. Furthermore, the Bank maintains liquid assets at
prudent levels to ensure that cash can be made available quickly to honour its obligations, even under
adverse conditions. The Bank’s management has also established liquidity monitoring procedures
and is diversifying the Bank’s funding sources in terms of origin, instruments and tenor. In addition,
the Bank maintains a statutory deposit with CBO and has a range of credit lines from banks and
financial institutions to mitigate any liquidity risks.

11.1.4 Humanresources: There could be intense competition for human resources with conventional
and Islamic banking experience. Active plans by other banks to launch new conventional and
Islamic products as well as potential new entrants will increase the demand for professionals with
banking experience. The Bank will depend heavily on its ability to identify, hire, train, motivate and
retain qualified banking personnel with conventional and Islamic finance experience. There are no
assurances that the Bank will be able to attract or retain the qualified personnel that it requires in the
future. Further, the Bank has to meet the specified Omanisation levels across various categories of
staff. If the Bank is unable to attract and retain the necessary banking personnel and, in particular, the
required strength of Omani personnel, its future growth and profitability may be affected. If the Bank
has to pay a higher level of remuneration to attract and retain professionals, it might affect the level
of operating expenses and profitability to a certain degree.

Mitigant: The Bank has in place an effective performance measurement and incentive scheme and
training and skill development programmes to ensure that staff remain motivated and perform at
peak potential to achieve the strategic goals of the Bank.

11.1.5 Minimum capital requirement, capital adequacy and risk management: The minimum capital
requirement stipulated by the CBO for commercial banks in Oman currently stands at RO 100 million
and may be increased by the CBO from time to time. Further, the Bank is subject to capital adequacy
requirements imposed by the CBO, which provide for a minimum ratio of total capital to risk weighted
assets, expressed as a percentage. The CBO requires all banks to maintain a minimum CAR relative
to the total of their risk weighted assets. The Bank’s failure to maintain its minimum capital and CARs
may result in administrative actions or sanctions against it by the CBO which may have a detrimental
effect on the Bank’s business. A failure to comply with internal policies and regulatory requirements
relating to risk management could also have a material adverse effect on the Bank’s operations.

Mitigant: The Bank has appropriate capital planning process and governance in place. Further, the
Bank has demonstrated successfully in the past, that it is able to raise the necessary amounts of
capital that it needs to support the growth of the Bank in a compliant manner.

11.1.6  Competitive environment: The competitive environment for banking services are expected
to become intense as an increasing number of commercial banks and other institutions are planning
to offer various conventional and Islamic financial products and services in Oman. There can be no
assurances that the Bank will be able to compete effectively with current or future competitors or
new entrants or that the competitive pressures faced by the Bank will not have a material adverse
effect on its business, financial condition and operating results.

Mitigant: The Bank has studied the market and expected competition and has designed, and will
continue to do so, appropriate products and services to meet the needs of the market in what the
Board believes is the best possible manner. The Bank has an established track record of entering a
new banking field and quickly establishing itself as a significant player in a short time as it can be
observed from the Bank’s Islamic Banking initiative.

11.1.7 Operational risks: Operational risks and losses can result from fraud, error by employees,
failure to document transactions properly or to obtain proper internal authorizations, failure of internal
systems, equipment and the occurrence of natural disasters. Although the Bank has implemented risk
controls and loss mitigation strategies and substantial resources have been devoted to developing
efficient procedures, it is not possible to eliminate in their entirety any of these or any other operational
risks.

Mitigant: Detailed operational manuals, internal control mechanics, periodic reviews and internal
audits are tools employed by the Bank to assess, monitor and manage the operational risk in its
business. Moreover, the Bank has in place appropriate risk management policies and procedures to
address these issues so that these do not have a material adverse impact on the Bank’s operations
should the risks materialize.

1.2 Risk factors relating to the market in which the Bank operates

11.2.1 Macroeconomic environment: The performance of the Bank is closely linked to and is
primarily driven by the macroeconomic conditions present both globally and within Oman and the
GCC. Further, the outlook and actual performance of the Omani economy, which is largely driven by
oil prices, will have a substantial impact on the performance of the Bank.

Mitigant: The Bank has an experienced management team that has collectively faced various economic
challenges. Further, these risks will be faced by the banking sector and any adverse developments are
expected to impact the whole industry.

11.2.2 Default by the Bank’s clients and counterparties: Country, regional and political risks are
components of credit risk, as well as market risk. Economic or political pressures in Oman and
throughout the region, including those arising from local market disruptions or currency crisis, may
adversely affect the ability of clients or counterparties located in that country or region to obtain
foreign exchange or credit and, therefore, to perform their obligations to the Bank. This could have a
material adverse effect on the Bank’s future business and results of operations.

Mitigant: The Bank has in place appropriate risk management policies and procedures to address
these issues. These policies and procedures are also applied to the Islamic window operations of the
Bank. The Bank controls credit risk by monitoring credit exposures, limiting transactions with specific
counterparties, diversification of lending activities and compliance with internal limits to avoid undue
concentrations of risk with individuals or groups of customers in specific locations or businesses, and
by obtaining suitable collateral when appropriate.
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11.2.3 Foreign exchange risk: As a financial intermediary, the Bank is exposed to foreign exchange
rate risk.

Mitigant: In general, the Bank aims to make foreign currency loans on terms that are generally similar
to its foreign currency borrowings, thereby naturally hedging its exposure. Where this is not possible,
it generally employs cross currency forwards, options and swaps to match the currencies of its assets
and liabilities. Any open currency position is maintained within the limits set by the CBO and the
Bank’s internal policies.

11.2.4 A downgrade in Bank’s credit rating: The Bank’s credit ratings, which are intended to
measure its ability to meet its debt obligations as they mature, are an important factor in determining
the Bank’s cost of borrowing funds. The interest rates of the Bank’s borrowings are partly dependent
on its credit ratings. A downgrade of the Bank’s credit ratings, or being placed on a negative ratings
watch, may increase its cost of borrowing and have a material adverse effect on its business, results
of operations and financial condition. A downgrade of the Bank’s credit ratings (or announcement of
a negative ratings watch) may limit its ability to raise capital and may also affect the market value of
the Bonds.

Mitigant: The Bank has an experienced management team which manages its business and financials
effectively. The team monitors all critical parameters on a regular basis and takes immediate actions
to address any adverse trends. However, any impact on the Bank’s rating due to macro-economic
factors is beyond its control.

1.3 Risk factors relating to the Bonds

11.3.1 Risk of Write down of principal amount: If a Non-Viability Event occurs at any time, the
Bonds will be cancelled (in the case of a Write-down in whole) or written-down in part on a pro
rata basis (in the case of a Write-down in part) and all rights of any Bondholder for payment of any
amounts under or in respect of the Bonds shall, as the case may be, be cancelled or written-down pro
rata among the Bondholders and, in each case, not restored under any circumstances, irrespective of
whether such amounts have become due and payable prior to the date of the Non-Viability Event or
notice in relation thereto and even if the Non-Viability Event has ceased.

A Write-down will only take place with the prior written approval of the CBO. A Write-down shall
not constitute an Event of Default. As a result, Bondholders may lose the entire amount or a material
amount of their investment in the Bonds. Investors should also be aware that the application of a
non-viability loss absorption feature (such as Write-down at the Point of Non-Viability) has not been
tested in Oman and therefore some degree of uncertainty may exist in its application.

The occurrence of a Non-Viability Event is inherently unpredictable and depends on several factors,
many of which are outside the Bank’s control. The occurrence of a Non-Viability Event is subject to,
inter alia, a subjective determination by the CBO in circumstances that may be beyond the control of
the Bank and with which the Bank or the Bondholders may not agree.

It is the Bank’s intention at the date of this Prospectus that a Write-down will take place:

1. after the Ordinary Shares of the Bank absorb losses (if and to the extent such loss absorption is
permitted at the relevant time under all relevant rules and regulations applicable to the Bank at
such time) and the CBO has not notified the Bank in writing that the relevant Non-Viability Event
has been cured as a result of such loss absorption;

2. simultaneously with the write-down of any of the Bank’s other obligations in respect of Tier 1
Capital and other instruments related to the Bank’s other obligations constituting Additional Tier 1
Capital; and

3. prior to the write-down of any of the Bank’s other obligations in respect of Tier 2 capital and other

instruments related to the Bank’s other obligations constituting Tier 2 capital,
provided that, in the case of (2) and (3) above, this will only apply to the extent such other instruments
have contractual provisions for such analogous write-down at the point of non-viability or are subject to
a statutory framework that provides for such analogous write-down at the point of non-viability or are
subject to a statutory framework that provides for such analogous write-down. However, the Bank may at
any time depart from this policy at its sole discretion, subject to necessary regulatory approvals.

11.3.2 Interest Payment Risk, Call Risk and Risks related to the status of the Bonds

Prospective investors should note that the payment obligations of the Bank under the Conditions
(the “Obligations”) are subordinated to the Senior Obligations, rank pari passu with the Pari Passu
Obligations and rankin priority only to all Junior Obligations (as defined in the Conditions). Accordingly,
the payment obligations of the Bank under the Conditions rank junior to all depositors, general

creditors, holders of the subordinated debt/ bonds/ sukuk of the Bank, all unsubordinated payment
obligations of the Bank in respect of their due claims and all subordinated payment obligations of the
Bank, to which such payment obligations rank, or are expressed to rank, junior. Further, the payment
obligations of the Bank under the Conditions (which include obligations relating to the repayment of
principal amounts and/or the payment of interest amounts) are neither secured nor guaranteed by
any entity and are not subject to any other arrangement that legally or economically enhances the
seniority of the claims of Bondholders vis-a-vis depositors, general creditors, holders of subordinated
debt or bonds or sukuk of the Bank and all subordinated payment obligations of the Bank, to which
such payment obligations rank, or are expressed to rank, junior.

If the Bank were wound up, liquidated or dissolved, the Bank’s liquidator would apply the assets of
the Bank to satisfy all claims of creditors in respect of Senior Obligations in priority to the claims of
the Bondholders 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 Bondholders in full.

No Interest Payment Amounts are payable if either a Non-Payment Event or a Non- Payment Election
(as defined in the Conditions) occurs. Pursuant to Condition 6.5.2 (Non-Payment Election), in the
event of a Non-Payment Election, the Bank may not make payment of an Interest Payment Amount
to Bondholders on the corresponding Interest Payment Date.

The Bondholders shall have no claim in respect of any Interest Payment Amount not paid as a result
of either a Non-Payment Election or a Non-Payment Event and the consequential non-payment of
any Interest Payment Amount in such a circumstance shall not constitute an Event of Default (as
defined in the Conditions). The Bank shall not have any obligation to make any subsequent payment
in respect of any such unpaid amount. In such case, the Bondholders will not receive Interest Payment
Amounts on their investment in the Bonds and shall not have any claim in respect thereof.

11.3.3 Redemption Risk

The Bonds are deeply subordinated and unsecured obligations of the Bank and are perpetual
subordinated securities which have no fixed or final redemption date. Bondholders have no ability
to require the Bank to redeem their Bonds unless an Event of Default occurs. The Bank has the
option to redeem the Bonds in certain circumstances, although there is no assurance that it will do
so. Further, payments of interest are conditional upon certain events and may be cancelled and are
noncumulative. The Bondholders also face the risk that the Bank may, with the prior written approval
of the CBO, exercise its call option (at the end of 5 years and every interest payment date thereafter).

11.3.4 Risk of Variations

The Conditions contain provisions for calling meetings of Bondholders to consider matters affecting
their interests generally. These provisions permit defined majorities to bind all Bondholders including
Bondholders who did not attend and vote at the relevant meeting and Bondholders who voted in a
manner contrary to the majority. The Conditions also provide that the Bank may vary, without the
consent of Bondholders, vary the terms of any Bonds, in the circumstances specified in Condition
6.8.1 (Redemption and Variation) so that they remain or as appropriate become Qualifying Tier 1
instruments as provided in Condition 6.8.1 (Redemption and Variation).

11.3.5 No Trading History

There may not be an active market in the Bonds after their listing on the MSX. Therefore, investors
face liquidity risk as well as price risk on account of the poor liquidity having an adverse effect on the
market price of the bonds regardless of the actual operating performance of the Bank.

Additionally, several factors can affect the prices of traded bonds and their volatility. These factors
include, but are not limited to:

® Changes in the Bank’s operating results
® Economic developments and Interest rate scenario

® Change in credit rating of the Bank
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CHAPTER 12 - Corporate Governance, Organization & Management of the

Company

12.1

12.2

12.2.1

CORPORATE GOVERNANCE STRUCTURE & PHILOSOPHY

e Corporate governance is an essential element in attaining, enhancing and retaining
confidence of the Bank’s stakeholders. Corporate governance lays down the relationship
and responsibilities between shareholders, board of directors and senior management of
the Bank through the structure of setting objectives, formulating strategies, controlling
and monitoring performance while ensuring compliance with regulations in letter and spirit
and promoting a culture of transparency through disclosures and commitment to highest
ethical standards.

e The Board bears the principal responsibility of designing the corporate governance policy
as appropriate to the Bank within the broad framework enunciated by the CBO and the
CMA.

e Decision making within the Bank has been broadly divided into two levels. The Board at the
apex level bear the responsibility of strategic supervision of the Bank and fulfilling statutory
obligations. Some of the major responsibilities of the Board are discharged through four
sub-committees: the BRC, Board Executive Committee (BEC), Board Audit Committee
(BAC), and Board Nomination & Remuneration Committee (BNRC). These sub-committees
which operate under Board approved charters have been meeting regularly and have
contributed significantly to the effective functioning of the code of corporate governance
in the Bank. The charters of these committees meet with the requirements as laid down in
the Bank’s Code of Conduct. In addition, the Board carries the responsibility of approving
the strategic plans and internal policies to institute adequate controls for achievement of
the set objectives and compliance with rules and regulations. The executive management
of the Bank is headed by the Chief Executive Officer.

e Through this two-tiered interlinked governance process, a wholesome balance has been
created between the need for focus and executive freedom, and the need for supervision,
control and checks and balances of all activities and transactions.

e The formal Code of Corporate Governance prescribes the highest ethical standards in the
conduct of the Bank’s business. The senior members of the Bank are fully cognizant of their
responsibilities in setting personal examples so that the Code is internalized within the
Bank and becomes part of its culture.

THE BOARD

Board of Directors

The Board has the full authority to perform all acts required for supervising the Bank
and protecting and growing the Shareholders’ interests pursuant to its objectives in
addition to overseeing the interests of other Bank stakeholders. Such authority is not
limited or restricted except as provided by the law, the Code, the Articles of Association
or resolutions of the General Meetings. However, such authority is not extended to the
operational matters and day-to-day affairs of the Bank which remains the responsibility
of senior executive management.

The responsibilities and functions of the Board include the following:

charting the overall strategic direction of the Bank and reviewing and approving the annual
business and strategic plans;

monitoring the Bank’s performance and evaluating whether the business is properly
managed in accordance with the Bank’s set plans;

approving the interim and annual financial statements and providing accurate information
at the right time to the shareholders, in accordance with the guidelines of the Capital Market
Authority;

forming various Board sub-committees, approving their charters and reviewing the
functions of these committees;

adopting internal regulations and bylaws pertinent to steering and management of the
affairs of the Bank;

reviewing all audit reports submitted by internal and external auditors and statutory
agencies;

ensuring that Bank conducts its operations in an ethical and transparent manner;

assessing and approving the proper delegation of authorities to executive management;
and

appointing and evaluating the functions and the performance of the Chief Executive Officer
and other key employees.

Further, the Board exercises independent objective judgement on corporate affairs after having
access to accurate, relevant and timely information.

M

@in

It is the responsibility of the Board to approve and monitor a risk management framework
that reflects best practices and implements the risk management strategies approved by
the Board, across all business activities and operations.

Whilst the Board depends on the management’s expertise to run a licensed bank’s daily
operations, it remains ultimately responsible for the monitoring. The Board is expected to
exercise utmost caution to ensure that, while bearing of ultimate responsibility for monitoring
operations, it does not overstep into the jurisdiction of the management (constricting their
freedom of operation).

The Board shall not perform the following acts unless expressly authorized to do so by the Articles of
Association or by a resolution of the General Meeting:

Make donations, except business donations wherever they are small and customary
amounts.

Sell all or a substantial part of the Bank’s assets.

Pledge or mortgage the assets of the Bank, except to secure debts of the Bank incurred in
the ordinary course of the Bank’s business.

Guarantee debts of third parties, except guarantees made in the ordinary course of business
for the sake of achieving of the Bank’s objectives.

The Bank shall be bound by all acts performed by its Board of Directors, its chairman, chief executive
officer and all other executives (if any) as long as they act in the name of the Bank and within the
scope of their powers.
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12.2.2 Board of Directors’ Profiles

Eng. Abdul Hafidh Salim Rajab Al Ojaili - Chairman

Eng. Abdul Hafidh Salim Rajab Al Ojaili is currently the Chairman of the Board of Directors of the
Bank. He is the Chairman of the Board Executive Committee. He is a promoter shareholder of well-
established institutions in Oman such as the Bank, Dhofar International Development & Investment
Holding Co. SAOG, Dhofar Power Company SAOC and Oman Aviation Services Co. (SAOG). He holds
Master Degree in Mechanical Engineering.

Mr. Ahmed bin Said Mohammed Al Mahrezi- Deputy Chairman

Mr. Ahmed Said Al Mahrezi is a member of the Board of Directors. He is also the Deputy Chairman
of the Board, the Chairman of the Board Nomination & Remuneration Committee, a member of the
Board Risk Committee and a member of the Board Audit Committee. He has extensive experience in
the public sector in law, finance, investment and administration, extending over a period of more than
35 years. Mr. Ahmed holds a Master of International Business Law.

Mr. Mohammed bin Yousuf Alawi Al Ibrahim - Director

Mr. Mohammed Yousuf Al Ibrahim is a member of the Board of Directors. He is also a member of the
Board Executive Committee, a member of the Board Risk Committee and a member of the Board
Nomination & Remuneration Committee. He has extensive experience in directorship of private and
public companies. His diverse portfolio includes being shareholder, executive and managing director
of various private companies and establishments. He is a Director of Dhofar University. Mr. Mohammed
holds a Bachelor of Business Administration.

Mr. Tariq Abdul Hafidh Al Aujaili- Director

Mr. Tarig Abdul Hafidh Al Aujaili is a member of the Board of Directors. He is also the Chairman of
the Board Risk Committee and a member of the Board Nomination & Remuneration Committee. He
has extensive experience of public companies’ directorship. Other positions held by him include Vice
Chairman of Dhofar International Development & Investment Holding Co. SAOG, Vice Chairman of
Dhofar Insurance Co SAOG and Vice Chairman of Oman Investment & Finance Co SAOG. Mr. Tarig
holds a Bachelor of Accountancy & Finance.

Sheikh Tariq Salim Mustahil Al Mashani - Director

Sheikh Tarig Salim Mustahil Al Mashani is a member of the Board of Directors, a member of the
Board Executive Committee, a member of the Board Risk Committee and a member of the Board
Nomination & Remuneration Committee. He is the Chairman of Dhofar University and Board Director
of Al Omaniya Financial Services SAOG. He has extensive experience in directorship of private
companies. His diverse portfolio includes being Shareholder, Chairman and Director of various private
companies and establishments. Sheikh Tarig holds a Bachelor of Business Management.

Dr. Hamdan Abdul Al Hafidh Al Farsi - Director

Dr. Hamdan Abdul Al Hafidh Al Farsi is a member of the Board of Directors. He is also the Chairman
of the Board Audit Committee. He currently holds the position of Director of Risk Management at
the Public Authority for Social Insurance (PASI). He is a director of National Gas Co SAOG. He has a
wealth of experience extending for 27 years in finance, internal audit and risk management. Mr. Al
Farsi holds a Bachelor, Master degree in Accountancy and PhD in Management.

Sheikh Khalid Said Salim Al Wahaibi - Director

Sheikh Khalid Said Salim Al Wahaibi is a member of the Board of Directors, a member of the Board
Executive Committee and a member of the Board Audit Committee. He is the Chairman of Al Omaniya
Financial Services Co SAOG and Deputy Chairman of National Gas Co SAOG. He has a wealth of
experience extending over 26 years as a Director and Managing Director of the Assarain Group of
Companies. Sheikh Khalid holds a Bachelor of Business Administration.

Mr. Faisal Mohamed Moosa Al Yousef - Director

Mr. Faisal Mohamed Moosa Al Yousef is a member of the Board of Directors and a member of the
Board Executive Committee. He is the Chairman of Muscat Finance Co SAOG and a member of the
Board of Directors of Dhofar International Development and Investment Holding Co SAOG. He is the
Chief Executive Officer of Al Yousef Group. Mr. Al Yousef holds a Bachelor of Economics and is a
fellow of the Association of Chartered Certified Accountants, U.K.

Sheikh Ahmed Sultan Rashid Al Yaqoubi - Director

Sheikh Ahmed Sultan Rashid Al Yagoubi has 24 years of work experience in the Ministry of Defence
Pension Fund and has significantly contributed to the overall development of the fund. He was a core
member of the Investment team since its inception and graded with a global title in experience, as an
expert in project management, real estate and the investment industry. He has significant experience
in all aspects of project management. He has also served on the board of directors of public listed
companies e.g. Sohar Power and National Aluminum Products Co. Sheikh Ahmed Al Yagoubi holds a
bachelor degree of Commerce and Economics.
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12.2.3 Rules and Conditions for Election of Directors

The members of the Board are elected by the Shareholders from amongst Shareholders and non-Shareholders.
Election is through a secret ballot of Shareholders. Each Shareholder has a number of votes equivalent to the
number of Shares he owns and has the right to utilize all his votes for one candidate or divide them amongst
the candidates of his choice, provided the total number of votes is equal to the number of Shares he owns.

Appointments to the Board that do not follow the procedures on the appointment of the Board set out in
the Articles in the commercial company law and Shareholding Companies Regulations will be null and void
from the date of election and the Board of Directors will call a General Meeting to elect another member
within a maximum period of one month from the date of annulment. In such circumstances, the Bank shall
have the right to demand compensation for the losses from the member and anyone who facilitated his/her
appointment.

The term of membership is for three (3) years and can be re-elected for a similar period. This period is
calculated from the date of the general assembly of shareholders in which these elections were held until
the date of the third annual general assembly following the one in which the elections were held. If the date
of this general assembly exceeds the three-year period, the period of membership shall be legally extended
until the date of this assembly, provided that it does not exceed the period stipulated in Article (172) of the
Commercial Companies Law in relation to convening the general assembly.

The restrictions mentioned in Article (115) of the Public Shareholding Companies Regulations regarding the
election of the Board of Directors have been taken into account, including:

® To be a natural person.

® To be of good conduct and reputation.

® To have a shareholder number registered with the Muscat Clearing and Depository SAOC.
® He/She should not be less than (25) years old.

e Not to be unable to pay his/her debts to the bank that he/she submits his candidacy papers
for membership in the Board of Directors.

® He/she has not been convicted of a felony or a crime against honor and honesty, unless he/
she has been rehabilitated, bankrupt or insolvent.

e Not to be caused by individual actions or within the collective responsibility of the Board of
Directors in the bankruptcy of a company.

e |f he/she is a candidate in his capacity as an independent member, he/she shall submit
a declaration to that effect and that his/her membership will be forfeited if he loses
independence.

e His/Her acquisition of membership does not entail him/her becoming a member of more
than (4) public joint stock companies whose main center of work is in the Sultanate, and
he/her is not the chairman of the board of directors of more than two companies.

e Not to be a worker or member of the board of directors of a public or closed joint stock
company that exercises similar purposes in the Sultanate for the purposes of the bank that
is applying for membership in its board of directors.

In addition to the above, the CBO regulations on the composition of the Board must be complied
with as follows:

CBO Regulation “BM/REG/46/2/99” titled Appointment of directors of licensed banks, deals with
the appointment of directors of Omani licensed banks. Article 2 sets out a procedure which the CBO
requires licensed banks to observe when appointing directors and includes providing nominees with
certain prerequisites which are to be applied in determining whether a proposed director is “fit and
proper.”

The Bank must forward the list of selected persons to the CBO for their approval along with an
undertaking from the nominee confirming that he/she has not in the last ten years:

= committed an offence involving fraud or other dishonesty or violence;

= actedin contravention of any statute of Oman or abroad or provisions thereof established for the
purpose of protecting members of the public from financial loss due to dishonesty, incompetence
or malpractice;

=  peeninvolved in any deceptive or oppressive practices (whether lawful or not) which would cast
doubt on his integrity and in the business; and

= peeninvolved, or associated with, any other business practices or otherwise conducted himself in
a manner which would cast doubt on his competence and soundness of judgement.

The CBO then determines whether the nominee meets the “fit and proper” criteria and whether the
nominee is suitable to hold the position as a director:

The criteria adopted by the CBO when determining whether a nominee for a director of an Omani
licensed bank is “fit and proper” is based on his “uprightness, repute, credibility, experience, ability,
quality of judgment, due diligence with which he discharges his responsibilities and whether his
holding such a position would in any way threaten or prejudice the relationship of the institution with
its creditors, investor, depositors, etc.”

The CBO shall also look into his previous conduct and activities in business or financial matters in
particular.

The CBO may also take into account other positions held by such a person in his career, his financial
solvency as well as his qualifications, experience, expertise in the area of business.

The licensed bank shall notify the CBO of any decision taken to appoint the chairman and members
of the board of directors as well as the executive officers, general managers and their deputies within
30 days from the date of issuance of the decision appointing them (Article 77 (B) of the Banking
Law). The CBO shall have the right to object to the appointment of any of the above-mentioned
persons if it believes that such appointment “might undermine the management of the bank or the
interests of the depositors.”

CBO Regulation “BM/REG/42/11/97” (Article 4) further provides for members of the board of directors
of Omani licensed banks to comply with the following:

® While assuming the membership of the board of directors, an undertaking is required to be
signed which confirms that the appointee director has:

- read and understood all the laws and regulations of Oman pertaining to the commercial
companies and banks; and

- ensured compliance with those laws and regulations.

® While vacating the office of a director, a declaration is required to be signed by the member
of the board which contains the following:

- astatement that the operations of the bank have been conducted satisfactorily without
any intentional errors and/or lapses; and

- specified operations which in his opinion were detrimental to the bank’s interests and
reputation.

Article 80 (B) of the Banking Law provides that a director, officer, manager or staff member of an
Omani licensed bank may not serve any position in another Omani licensed bank or agree to become
a director of a commercial company or participate in the management of another banking or financial
institution if such office or participation is incompatible with the responsibilities assigned to that
person under the Banking Law or by the licensed bank or is unless expressly permitted by the CBO.
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12.3

BRIEF PROFILE OF SENIOR MANAGEMENT

Abdul Hakeem Omar Al Ojaili, Chief Executive Officer

Abdul Hakeem Al Ojaili is the Chief Executive Officer of BankDhofar. He has over 33 years of experience
in the banking industry.

Abdul Hakeem holds a Master’s Degree in Banking Management from the University of Exeter in the
UK and a Bachelor’s Degree in Business Administration, Marketing & Management from New England
College in the USA. He is also an alumnus of both Harvard and London Business Schools’ Executive
Education Programs, and he was cross posted to work on key assignments with international banks.

Karumathil Gopakumar - Deputy Chief Executive Officer

Karumathil Gopakumar joined BankDhofar as Deputy Chief Executive Officer in November 2021. He
is a veteran finance professional with more than 30 years of experience in various leadership roles in
Wholesale Banking, Retail Banking, Treasury & Fl, Investment Banking, Asset Management, Private
Banking, Financial Control and Operations with renowned financial institutions.

Prior to joining BankDhofar, Gopakumar held several leadership positions at banks in Oman. He is
a Chartered Accountant, Cost Accountant and Company Secretary from India, a member of the
Chartered Institute of Management Accountants, London, Member of the ACI - The Financial Markets
Association, London and a Member of the Corporate Treasurers, London. He also holds an MBA from
IMD Lausanne, Switzerland.

Ahmed Al Ibrahim - Chief Corporate Services Officer

Ahmed Al Ibrahim has 28 years of experience in the banking and finance industry. He currently serves
as the Chief Corporate Services Officer at BankDhofar.

Ahmed holds an MBA from the University of Hull in the UK and a Bachelor’s Degree in Mass
Communication from Sultan Qaboos University. He also attended the Executive Leadership Program
at the London Business School and several other programs in Management, Business and Banking.

Faisal Al Wahaibi - Chief Government Banking & Investment Banking Officer

Faisal Al Wahaibi is the Chief Government Banking & Investment Banking Officer at BankDhofar,
and he brings in more than 29 years of accumulated experience in Strategic Planning, Relationship
Management, Customer Experience, Budgeting, Planning, Funding, Regulatory Affairs, Outsourcing
and Restructuring, Cost Control and Reduction, Sales, Marketing, Distribution, Staff Development,
telecommunications, Operations & Retail.

Faisal holds a Bachelor’s Degree in Marketing from the University of Missouri, USA. He is an alumnus
of Harvard Business School, having completed the Advanced Management Program in 1992, He is on
the list of Leading Practitioners in Financial Services Industry by the Asian Banker Excellence in Retail
Financial Services Council and is certified in Risk Management by IIR Middle East.

Kamal Al Murazza - Chief Maisarah Islamic Banking Officer

Kamal Al Marazza is an experienced banker with over 21 years of experience in Corporate Banking,
Relationship Management, Sales and Marketing, Risk Management and Business Strategy. Prior to his
appointment as Chief Maisarah Islamic Banking Officer, he served in a couple of banks and financial
institutions across Oman, including HSBC, Bank Sohar and the conventional operations at BankDhofar.

Kamal holds a Bachelor’s degree in Marketing from Saint Louis University in USA, and he attended
Harvard Advanced Management Program, in addition to several specialized banking programs locally
and internationally.

Tariq Taha - Chief Information Officer

Tarig Taha is the Chief Information Officer at BankDhofar and has over 22 years of professional
experience in banking, telecom, oil & gas industries.

Prior to his current post, Tariq served as the Chief Retail Banking Officer and Digital Banking &
Information Officer for several years.

Tariq holds a PhD in Management (Research) from Abdul Malik Sa’adi University in Morocco, Master
of Management in Information Technology from University of Ballarat - Melbourne in Australia, and
Higher National Diploma in Computer Science from the College of Banking & Financial Studies in
Oman. He also attended various specialized banking programs both locally and internationally.

Vikesh Mirani - Chief Financial Officer

Vikesh Mirani joined BankDhofar as the Chief Financial Officer in September 2021. He is responsible
for all financial affairs and is in charge of setting the financial strategy and planning for the bank.

Prior to his appointment in BankDhofar, Vikesh was the Chief Financial Officer with Al Masraf in UAE
and MD & Group Chief Financial Officer with Techcom Bank, an Associate of HSBC and one of the
largest private sector banks in Vietnam. In his career spanning over twenty-five years, he has held
various senior management roles in multinationals including HSBC, Standard Chartered, ABN AMRO
and Emirates NBD.

Vikesh is an Associate Chartered Accountant (ACA) from The Institute of Chartered Accountants in
England & Wales (ICAEW) and The Institute of Chartered Accountants of India (ICAIl) and holds a
Bachelor’s Degree in Commerce with Honors in Accounting.

Mallikarjuna Korisepati - Chief Wholesale Banking Officer

Mallikarjuna joined the Bank as Chief Wholesale Banking Officer. He is a Senior Management Executive
with 26 years of experience in Treasury, Capital Markets, Investments, Corporate & SME Banking,
Retail Enterprises, Syndications & Global Financial Institutions with renowned global Banks. He has
completed the Advanced Management Program from Harvard Business School. Mallikarjuna holds an
MBA degree from SP Jain Institute, Mumbai, India, and a bachelor’s degree in technology from IIT,
Kharagpur, India.

Amjad Al Lawati - Chief Retail Banking Officer

Amjad joined BankDhofar as the Chief Retail Banking Officerin August 2022. He is a Senior Management
Executive with 26 years of experience in retail banking segments within renowned banks in the GCC.

He holds a bachelor’s degree in Business Information Systems from Lincolnshire & Humberside
University - UK.

Leen Kumar - Chief Risk Officer

Leen Kumar is the Chief Risk Officer with over 28 years of professional experience in operations,
strategic management, risk management, corporate and retail banking.

Prior to his current post, Leen held leadership and management roles in a number of key banks locally
and internationally, including Bank Muscat and Ahli United Bank in Kuwait.

Leen holds a Master’s Degree in Business Management from Asian Institute of Management, Manila,
and a Master’s degree in Commerce from India. He is a certified Financial Risk Manager (FRM),
Certified Management Accountant (CMA) and a Certified Financial Manager (CFM).

Dr. Khalid Al Hamadani - Chief Human Resources Officer

Dr. Khalid Al Hamadani joined BankDhofar in 2016 with over 26 years of professional human capital
experience in both public and private sectors in Oman. He holds a PhD. in Human Resources
Management from North Hampton Business School and a Master’'s Degree in Human Resources
Management from Sheffield Business School in the UK, as well as a B.A. in Education from Sultan
Qaboos University.

Ali Al Alawi - Head of Compliance

Ali Al Alawi has been the Head of Compliance since 2019 and has experience of more than 24 years
in diverse disciplines such as branch banking, corporate banking, treasury front office and risk
management.

Ali holds a Masters of Science in Strategic Finance Management from the University of Derby (UK)
and a Bachelor of Business Administration in Finance and Banking Management from University of
North Texas (USA). He also holds an International Diploma in Governance, Risk and Compliance from
the University of Manchester (UK).

é.
g ks L
BankDhofar

60



é
JLa B Ly
BankDhofar

61

12.4

12.4.1

BOARD SUB-COMMITTEES

The Board has the following four 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:

= Board Executive Committee

=  Board Audit Committee

=  Board Risk Committee

= Board Nomination & Remuneration Committee

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.

Roles of Board Committees
Board Executive Committee (BEC)

The BEC comprises six members of the Board of Directors and meets as and when there is a business
need. Board Executive committee’s (BEC) main roles and responsibilities cover the following areas:

1. Approve Credit & Investment Facilities (including exposure to countries and banks) beyond the
powers delegated to the management; Ratification and noting of credit & investment approvals
by lower authorities as specified in the Manual of Delegation of Authorities.

2. Noting of the Minutes of the Management Credit Committee.

3. Approve any exceptions to various lending & investment policies (including exposure to
countries and counterparty banks) without violating CBO norms.

4, Approve restructuring, rescheduling and settlement of credit facilities involving waiver or
write-off beyond the powers delegated to the Management Credit Committee. Any waiver
or write-off has to strictly comply with CBO guidelines issued from time to time as per CBO
Circular BM 977.

5. Review and endorse all waivers or write-offs by the lower authorities as specified in the Bank’s
Manual of Authorities.

6. Oversight of the Bank strategies, proposals and projects; make recommendations to the Board
of Directors with respect to projects and investments that require Board approval.

7. To review and set the direction on BankDhofar’s potential merger on behalf of the BOD of
Bank Dhofar in Compliance with CBO, CMA, MOCI and any other regulators guidelines and
regulations.

8. Carry out such other duties that may be delegated to it by the Board from time to time.

Board Audit Committee (BAC)
The BAC comprise three Board members, all of whom are independent.

The BAC isresponsible for the tasks and responisbilities mentioned in Article 147 of Public Shareholding
Companies Regulations, for example drawing the focus of the Board and the senior management
towards strong financial reporting and risk management practices as per its charter established by
the Board. It also monitors adequacy of the internal controls, and puts forward recommendations
for improvement whenever required. The BAC determines and reviews the terms of engagement of
external auditors, receives the auditors’ reports, agrees the scope of the internal and external audit
and monitors the effectiveness of the Bank’s audit process through an approved audit plan.

The BAC’s recommendations regarding the appointment of external auditors are presented to the
Board recommending the proposal for formal approval by the shareholders at the annual general
meeting, after seeking the necessary approval from the CBO. It reports back to the Board on the audits
undertaken by the external auditors and the Bank’s internal auditors, the adequacy of disclosure of
information and the appropriateness and quality of the Bank’s finance and accounting management
systems.

The BAC is responsible for monitoring and supervising the activities of the Bank’s internal audit
function, by ensuring adequate resources and information access. The BAC is also responsible for
reporting to the Board the annual financial statements for approval and any matters of concern
identified as a result of external or internal audits Further, the BAC reviews incidents of frauds, if any,
and adequate of remedial actions taken by the Management.

Board Risk Committee (BRC)

The BRC comprises of four members of the Board of Directors and meets at least four times a year.
The main responsibilities of the BRC include the assessment, monitoring and recommendation of
strategies to control the risk profile of the Bank. It is also responsible for the recommendation or
approval of risk policies, risk limits and risk management procedures.

The BRC is responsible for understanding the risks undertaken by the Bank and ensuring that they
are appropriately managed.

The BRC reviews risk policies, limits and procedures after assessment of the Bank’s risk bearing
capacity, identifies, monitors and measures the overall risk profile of the Bank and verifies models used
for pricing complex products and transfer pricing. In order to review the risk models as development
takes place in the markets and also identify new risks, the BRC ensures that the risk policies clearly
spell out the quantitative prudential limits on various segments of Bank’s operations and builds stress
scenarios to measure the impact of unusual market conditions. The BRC also monitors variation
between the actual volatility in portfolio values and those predicted by the risk measures.

The BRC is also responsible for monitoring compliance with various risk parameters by business lines,
holding line management accountable for the risks under their control and overseeing and ensuring
the implementation of the CBO’s guidelines on risk management.

Board Nomination & Remuneration Committee (BNRC)

The BNRC comprises of four members and, amongst other things, assists in nominating proficient
directors and electing the most fit for purpose. Moreover, the committee aims to assist the Board
in selecting the appropriate and necessary executives for the executive management. The BNRC
provides critical support and focusses on the human resources function by ensuring that the Bank’s
Human Resources Policies are aligned with the market and that its manpower plans follow its
strategic and specific resource requirements to achieve specific goals. It also supports the national
Omanisation scheme by reviewing the Bank’s Omanisation plans to ensure that certain defined
positions are secured for prospective Omani employees within a prescribed period of time.

The Shari’ah Supervisory Board (SSB)

The SSB is responsible for the supervision, review and approval of the Bank’s policies, products and
processes to ensure their compliance with Shari’ah principles. It is responsible for the governance
of Maisarah , which includes providing all Shari’ah rulings relating to it, ensuring the Islamic banking
window’s compliance with Sharia rules and enhancing its contribution towards the development of
Islamic banking in Oman. The identification of non-compliant policies, products and processes are
reported in writing to the Board of Directors. The SSB is also responsible for the development of
Shari’'ah compliant alternative products and the approval of the annual Shari’ah audit plan. The SSB
meets at least four times a year. The SSB is currently comprised of five members, one of which is
elected as the chairman. The Head of the Bank’s Shari’ah department acts as secretary of the SSB and
records and retains minutes of the SSB meetings
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12.5

12.6

12.7

MANAGEMENT COMMITTEES

The following are the key delegated committees of the Bank’s senior management:
Management Executive Committee (MEXCO)

The objective of the MEXCO is to review the Bank’s performance in relation to agreed strategy Annual
Operational Plan (AOP). In order to meet its objective the committee may consider issues relating
but not limited to capital adequacy, liquidity, lending book, profit & loss, operational matters, policies
& procedures, product offering, marketing strategy, service levels, staff matters, internal control
environment, compliance, competitor strategy , and IT initiatives.

The Committee meets as deemed required.
Asset and Liability Management Committee (ALCO)

The objective of ALCO is to review and monitor market risks of the Bank and to manage the balance
sheet with in the performance/risk parameters laid down by the Board of Directors. ALCO provides
guidelines to the management for managing and deciding the business strategy of the Bank in line
with Bank’s policy and practices.

The ALCO meets monthly or at a shorter interval if deemed required.
Management Risk Committee (MRC)

The objective of the MRC is to oversee and drive the implementation of risk management framework
(including Maisarah), for credit risk and operational risk. The MRC reviews and recommends policies,
practices and systems to evaluate the Bank’s risk profile (other than market risk) and promote a
strong risk culture within the Bank.

The MRC meets at least four times a year.
Management Credit Committee (MCC)

The objective of the MCC is to ensure that credit facilities, which fall within their delegation of
authority, are examined and considered in-depth to arrive at judicious credit decisions.

The MCC meets on a weekly basis depending on the business needs of the Bank and at least once
every two weeks.

COMPLIANCE WITH REGULATORY & CONTROL REQUIREMENTS

The Board is not aware of any instances of material non-compliance by the Bank of its regulatory
requirements. The Bank has also complied with all provisions of the Code.

CHANNELS OF CONTACT WITH SHAREHOLDERS & INVESTORS

The financials of the Bank are available in digital form at the MSX website viz., www.msx.om. The
quarterly, half yearly and annual results of the Bank are published in two national dailies, one in
English and one in Arabic. The financials of the Bank are also available at the website of the Bank
at www.bankdhofar.com. Investors can also contact the Bank on investorrelations@bankdhofar.com.

CHAPTER 13 - Rights & Liabilities of Bondholders’ Agent and bondholders

The following describe the responsibilities and liabilities of the Bondholders’ Agent and rights of Bondholders.
Please note that the rights and responsibilities are subject to Chapter 6 (Terms and Conditions of Bonds) and
in terms of any conflict between this Chapter and Chapter 6, Chapter 6 shall prevail.

Responsibilities of the Bondholders’ Agent

The following are the main responsibilities of Bondholders’ Agent -

Monitor material contracts, events, actions & announcements (including publication of annual
financial statements) entered into or announced by the Issuer, from time to time.

Periodically confirm the compliance by the Issuer with its obligations to make interest payments.
Generally oversee that the terms and conditions of the Bonds, and of the Declaration of Agency,
are adhered to by the Issuer.

Act upon any reasonable request of Bondholders, the auditors of the Issuer, the MOCIIP, CBO,
MSX, CMA, or the Issuer itself, who may alert the Bondholders’ Agent to a situation which may
constitute an event or breach which has, or potentially may have a material effect on the rights
of the Bondholders.

Act as intermediary in resolving any material dispute arising between the Issuer and any individual
Bondholder, or collective number of Bondholders, on issues directly relevant to the Bonds.

In the event that the Issuer breaches any condition, fails to make any timely payment due and
payable to Bondholders, or in the event that any material event takes place which in the opinion
of the Bondholders’ Agent is deemed to have, or potentially materially affect the rights of the
Bondholders, the Bondholders’ Agent shall have the right to take actions in accordance with the
procedures set out in the Declaration of Agency, so as to maintain and protect the rights of the
Bondholders as a separate class of stakeholder of the Issuer.

Bondholders’ Agent shall monitor the Bank’s performance in respect of its obligations and protect the
Bondholders’ interests, to the extent and as per the terms & conditions of the Issue given in this Prospectus.
Some of the responsibilities are -

Calling for periodical reports from the Bank and inspecting its books of accounts, records,
registers, the Bank’s assets and the documents and reports related to the credit rating of the
Bank.

Ensuring that the interest due on the Bonds has been paid to the Bondholders on each Interest
Payment Date, subject to the terms of Chapter “Terms and Conditions of the Issue®.

Verifying that the Bonds are redeemed in accordance with the provisions and conditions contained
in this Prospectus.

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

Ascertaining that the funds raised through the issue of the Bonds are utilized in accordance with
the Prospectus.

Carrying out such other acts as necessary for the protection of the interests of the Bondholders.
The Bondholders’ Agent may seek the assistance of experts and professionals to perform its
duties, without prejudice to their responsibility.

Rights of the Bondholders’ Agent

The Bondholders’ Agent shall have the following specific rights, in addition to any other rights that maybe
conferred upon it by the laws of Oman:
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The Bondholders’ Agent shall forthwith upon any breach, regulatory failure, negligent act, or
similar act or omission on the part of the Issuer, forthwith bring such matter to the attention of
the Issue, by way of written letter addressed to the Chief Executive Officer of the Issuer. The
Bondholders’ Agent and the Bank shall use their best endeavor to restore any procedural issue,
breach, and/or reach a fair and reasonable settlement of such matter. Where appropriate and
agreed with the Issuer, the Bondholders’ Agent shall be entitled to decide and rule upon matters
on behalf of the Bondholders without calling a meeting of Bondholders.

In the event that the Issuer fails to remedy any breach or action a reasonable time period after
having been given due notice by the Bondholders’ Agent to do so, or in the event that the Issuer
unilaterally commits an act which may have a material effect on the Bondholders, the Bondholders’
Agent shall be entitled to take such actions as it seems appropriate. Where possible and practical,
depending on circumstances, the Bondholders’ Agent shall act upon a decision of a meeting of
the Bondholders, by decision on a vote by the applicable majority. The Bondholders’ Agent shall
also act upon an order or the guidance of duly empowered regulatory authorities in Oman.
Where the issue to be decided upon is of a legal nature or based upon dispute of facts,
the Bondholders’ Agent shall have the right to approach an attorney, or a court of law. The
Bondholders’ Agent shall be entitled in all matters, unless it is proven that it acted negligently,
recklessly, or not in the collective interest of the Bondholders, to be reimbursed by the Issuer
within reasonable limits, for defending any legal actions arising from, or conducting any case
relating to its office as Bondholders’ Agent, or matter of dispute as described above.

In the event of meetings of the Bondholders taking place, it shall be convened and held in
accordance with the procedure for meetings as contained in the terms and conditions of the
Bonds as set out in this Prospectus (and amended from time to time).

The Bondholders’ Agent shall be entitled to attend General Meetings of the Issuer and, where
applicable, shall be entitled to address such meeting as and when deemed appropriate by the
Chairman of such meeting.

The Bondholders’ Agent shall be entitled to request certain information from the Issuer in order
to perform its functions appropriately and diligently. All reasonable requests of the Bondholders’
Agent shall be duly considered by the Issuer, who shall manage all ongoing communication with
the Bondholders’ Agent through the office of its internal legal department. The Issuer shall not
be obliged to provide information beyond what may be reasonable or deemed to be appropriate.
The Bondholders’ Agent shall be paid an annual Bondholders’ Agent fee.

Rights of Bondholders

The Bondholders shall have the following rights:

The right to receive the principal amount of the Bonds.
The right to receive the interest payable on the Bonds.

The right to sell, transfer the ownership of Bonds in accordance with applicable laws of Oman and this
Prospectus.

The right to participate in Bondholders meetings and to vote at such meetings in accordance with the
provisions of the Declaration of Agency, the terms of the Bonds set out in Chapter 6 and the applicable
laws of Oman.

CHAPTER 14 - Subscription Conditions & Procedures

14.1

Eligibility for the subscription

The subscription to the Bonds is being offered only to selected investors on private placement basis.

14.2

Issue Period

Issue period opens on - 19 December 2023

Issue period ends on - 21 December 2023

The Issuer may extend the subscription closing date with the approval of CMA.

14.3

Minimum and Maximum Application

The minimum application can be for 100 Bonds and the maximum application can be for 40,000 Bonds.

14.4

Investor Number with MCD

1.

Any person who desires to subscribe to the Issue must have an investor account with MCD as per
its working form, which may be obtained from the MCD Head Office or branch or its website or
from brokerage companies. Each Applicant may open this account through the following outlets:

= Head Office of MCD in Muscat or its branch in Dhofar

= any registered Broker licensed with CMA

=  Through the MCD website

=  Through the MCD mobile application ‘Oman Stock’ available in Google Play and Apple Store

platform
With regard to the investors who presently hold accounts with MCD, all investors shall be required,
before the subscription, to confirm whether their accounts contain their basic particulars totally,
that being the name in full, postal address, Civil Status No., as mentioned in the Personal Card
(Civil) or Civil No., furnished in the Passport or Civil No., as provided for in the new Birth Certificate
and details of the bank account. Every investor may update his particulars through the outlets
mentioned above.

All correspondence including notices shall be sent to the Applicant at the address recorded at MCD
or via electronics means as per their contact details with the Registrar. Therefore, all Applicants
shall verify the correctness of such addresses.

Each Applicant shall be required, after opening of the investor account or updating of his particulars,
to secure from MCD, the correct number so as to have it registered in the Application for the
subscription. The investor himself shall be responsible for verification of the number furnished in
the Application. Any Application that does not bear the correct investor account number shall be
rejected without contacting the Applicant.

For more information on these procedures, please contact:

Muscat Clearing and Depository SAOC

Tel. +968 24822222, Fax. +968 24817491
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14.5

14.6

14.7

Particulars of the bank account

1. Each Applicant shall be required to furnish the particulars of his bank account (registered in the
name of the Applicant). The Applicant shall not use the bank account number of any other person
except in case of minor children only.

2. If the bank account of the Applicant is registered with a bank other than the one receiving
the subscription, he shall be required to submit a document evidencing that the bank account
particulars as provided for in the Application Form are correct. This can be done by submitting
any document from the Applicant’s bank which clearly shows the account number and name
of the account holder (Applicant), such as an account statement issued by the bank containing
these particulars only or a letter or any document issued by the Applicant’s bank containing the
aforesaid information. The Applicant shall ensure that the evidence submitted is readable in a
clear manner, containing the account number and full name of the account holder. The Applicant
is not obliged to submit the evidence of his bank account if he is subscribing through the bank
wherein he is maintaining his account. In this case, the collecting bank shall be required to verify
and confirm the Applicant’s account details in its specific system and procedure .

3. The bank account provided in the Application Form would be used only for refunds.

4, An Application Form for subscription containing the bank account number of a person other than
the Applicant shall be rejected.

Documentation Required

1. A copy of Applicant’s Civil ID / Passport / Commercial Registration certificate, as applicable.

2. Submission of a document confirming correctness of the bank account details written in the
Application Form, only if subscription is through a bank other than the one with whom the
Applicant has his account.

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.

4. In case of applications by non-individuals, which are signed by a person in his/her capacity as an
authorized signatory, a copy of adequate and valid documentation should be attached.

Mode of Subscription

1. The Applicant shall be required to fill in the Application Form and furnish all his particulars
including the investor number available with MCD, Civil Number/Passport Number/ Commercial
Registration Number or similar details.

2. The Applicant shall be responsible for furnishing all his particulars, ensuring correctness and validity
of the information provided for in the application. While emphasizing on it, the bank receiving the
subscription has been instructed to accept only those Application Forms that comply with all the
requirements as provided for in the Application Form and Prospectus.

3. Before filling the Application Form, the Applicant should peruse the Prospectus and read the
conditions and procedures governing the subscription with total care and importance.

4. The Applicant shall be required to submit the Application to the Collecting Bank along with the
payment towards the Bonds and also ensure that the documents in support of the information
furnished referred to above are enclosed.

5. The subscription money should be paid in Omani Rial only. Payment in any other currency may
cause rejection of Application.

6. In case of payment through bank transfer, the Applicant is responsible for ensuring successful
transfer of subscription amount to Collecting Bank within the subscription period and attach a
copy of the bank transfer confirmation with his Application Form.

14.8

14.9

7. Payment of the value of the subscription can be made by cash / cheque / bank transfer to the
following account:

BANK DHOFAR AT1 BOND - BRANCH POOL ACCOUNT SCRS
A/C NUMBER: 09701361610200
Bank Dhofar

BDOFOMRUXXX

Bank receiving the subscription

The Applications shall be accepted by BankDhofar SAOG (Collecting Bank) during its official working
hours only.

The Collecting Bank shall be required to accept the Application after confirmation of compliance of the
procedure and subject matter in line with the requirements as provided for in the Prospectus. Hence,
the Collecting Bank must instruct and verify that the Applicants comply and fulfil all requirements as
stated in the Application Form and the Prospectus.

The Applicant shall be responsible for submission of his Application to the Collecting Bank before
closing of the period for subscription. In this regard, the Collecting Bank shall have the right not to

accept any Application that reaches it after the official working hours on the closing date of the
period for subscription.

Acceptance of the Applications

The bank receiving the subscription shall neither receive nor accept the Applications for subscription
under the following circumstances:

1) If the Application Form does not bear the signature of the Applicant.

2) In case of failure to pay the value of the Bonds subscribed in accordance with the conditions
provided for in the Prospectus.

3) If the value of the Bonds subscribed is paid through cheque and if the same is dishonoured for
whatever reason.

4) If the Application Form does not bear the investor’s shareholder no., available with MCD.
5) If the investor’s shareholder number furnished in the Application Form is incorrect.
6) If the Applicant submits more than one Application in the same name, all of them shall be rejected.

7) If the supporting documents referred to in the Prospectus are not enclosed with the Application
Form.

8) If the Application does not contain all the particulars of the bank account of the Applicant.
9) If the particulars of the bank account of the Applicant in the Application are found to be incorrect.

10) If the particulars of the bank account provided for in the Application are found to be not relevant
to the Applicant.

11) In case of failure to attach Power(s) of Attorney with the Application as per the Prospectus in
respect of a person who subscribes and signs on behalf of another person.

12) If the Application does not comply with the legal and organizational requirements as provided in
the Prospectus.
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14.10

14.1

14.12

14.13

If the Collecting Bank observes, after receipt of the Application and before expiry of the time prescribed
for handing over of the Applications in a final manner to the Issue Manager, that the Application has
not complied with the legal or other requirements as provided in the Prospectus, then the Collecting
Bank shall take due efforts to contact the Applicant so as to correct the detected mistake. In case of
failure to have the mistake corrected within the period referred to, the Collecting Bank receiving the
subscription shall be required to return the Application together with the subscription value before
expiry of the period specified for handing over of the Applications to the Issue Manager.

Refusal of Applications

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

Enquiry & 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 may contact the branch of the Collecting Bank
where the Application Form was submitted. In case of absence of any response from the Branch, the
Applicant may contact the person concerned as hereunder:

BankDhofar SAOG

Ms. Fatma Hassan Salman Al Lawati
Investment Back Office Department

PO Box 1507, PC 112, Ruwi, Sultanate of Oman
Phone: +968 22652561, Fax: +968 24797246
E-Mail: f.allawati@bankdhofar.com

If the Collecting Bank fails to arrive at a solution or settlement with the person who has submitted his
Application, it shall refer the subject matter to the Issue Manager, and keep the Applicant posted of
the progress and development in respect of the subject matter of the issue. The Applicant shall also
keep in touch with the Collecting Bank only so as to know the decisions arrived at.

Issue Manager’s Contact -
Mr. Parag Mathur

Investment Banking Department
Phone: +968 22652199 , Fax: +968 24797246
E-Mail: p.mathur@bankdhofar.com

Allotment and Refund

The allotment of Bonds to Applicants shall be discretionary, may not be in any specific proportion
and shall be subject to approval of CMA. The submission of an Application or its acceptance by the
Collecting Bank or Issue Manager does not guarantee allotment.

Once allotment is made, the applicant will be sent an allotment advice with the details of his allotment
and refund. The refund will be made within 5 days of the closure of the Issue and may be directly
transferred to the Applicant’s bank account provided in the Application Form. Refunds shall be made
net of the bank charges and other charges, as applicable.

Listing
The Bonds shall be listed on the MSX.

14.14 Proposed Timetable

The following is the proposed time table for the Issue -

Activity Date*

Issue Opening Date 19 December 2023
Issue Closing Date 21 December 2023
Receipt of final subscription report from Collecting Bank 21 December 2023
Presenting subscription results to the CMA 24 December 2023
CMA approval for allotment 27 December 2023
Listing of Bonds on MSX 31 December 2023

*The actual dates may vary.

14.15 Responsibilities & Obligations

The Issue Manager, Legal Adviser, the Collecting Bank and the MCD shall abide by the responsibilities
and duties specified under the Regulations issued by the CMA and shall comply with by any other
responsibilities and obligations set out in the agreements entered into between them and the Issuer.
The parties concerned shall be required to take remedial measures with regard to any damages arising
from any negligence committed in the performance of the functions and responsibilities assigned to
them. In such event the Issue Manager shall liaise with relevant authorities such as CMA and MSX for
taking suitable steps and measures for repairing such damages.

é.
g ks L
BankDhofar

70



é
e bsce iy
BankDhofar

71

CHAPTER 15 - Undertakings

15.1 BankDhofar SAOG

The directors of the Bank jointly and severally undertake that:

1. Theinformation provided in this Prospectus is true and complete.

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

3. All the provisions set out in the Capital Market Law, the Securities Law 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 Signature

15.2 Issue Manager

In accordance with the responsibilities assigned to us pursuant to the Provisions laid
down in Article 28 of the Securities Law, Executive Regulations and Instructions issued
by the Capital Market Authority, we have reviewed all the relevant documents and other
material required for the preparation of the Prospectus pertaining to the issue of Bonds
by BankDhofar SAOG.

The Board of Directors of BankDhofar 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 the Prospectus that 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 as under:

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

2. 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 the Prospectus misleading.

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

4. 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 in
taking an appropriate decision whether or not to invest in the securities offered.

(s ,

BankD

Postal Coda 112
Gultansle of Oroas

*
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Legal Advisor of the Bond Issue

The Legal Advisor, whose name appears below, hereby confirms that all the procedures
undertaken with regard to the Bond Issue the subject of this Prospectus are in line with the
laws and legislations related to the Issuer’s business, the Commercial Companies Law, the
executive regulations of the Capital Market Law and the regulations and directives issued
pursuant to them, the requirements and rules for the issue of bonds of public joint stock
companies 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 relevant
consents and approvals from the official authorities required to undertake the activities which
are the subject of this prospectus.

Sd/-

Dentons & Co. Oman Branch

/"
Name SAD AL B OUCHAN AN Signature /g-/”teb "@’C/‘

D eankons + (,

Olase god @oelmyndy jageios
DENTONS & CO OMAN BR.
(9419518 g5l iiiuue
LEGAL CONSULTANTS

C.R.No.1/85635/6  + /700/\ 1oy
Sultanate of Omim ) e bl
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