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1. CORPORATE GOVERNANCE: ORC PHILOSOPHY

Corporate Governance is about directing and controlling the Company with the overriding objective of optimising
the return for shareholders, while adhering to the laws and ethical standards of the business environment in which
it operates, A good governance process aims to achisve this by providing long term visibility of its businesses,
ensuring effactive relationship with stakeholders, establishing systams that help the Board of Directors (“Board"
hereafter) in understanding and monitoring risk at every stage of corporate's evolution process. The corporale
govemance is not a malter of form, but of substance. It is an article of faith and should be integral to the core values
of the corporation.

The Board of Dirsctors and the Management of Oman Refreshment Company SAOG ("ORC" or "Company”
hereafter) are committed to the highest standards of corporate governance for the Company. The Company has
long been practicing best business practices in Its industry, which are subject lo continuous review to ensure that
they continue to reflect the recent developments in order to conform to the best corporate governance practices. It
takes feedback into account in its periodic reviews of the guidelines to ensurc their continuing relevance,
effectiveness and responsivenoss to the needs of all the stakeholders.

2. Board of Directors

As on 31% December 2020, the strength of the Board of Directors Is 5, comprising of all Non-executive Directors
including Chairman. The Board is responsible for directing the business and guiding the executive management. All
the directors on the ORC Board are sharsholder directors representing either an individual shareholder or a juristic
sharehalder.

2.1. The composition & category of Directors during the year under review Is as follows:

8, No' Name Position. .| Category [ No.of | No.of | Whether No. of
h : EA T .| 1Board Board | atlended | directorships
' meelings | meetings | last ‘on Boards of
~heldin; [ altended' [ TAGM || “other SAOG
iDirector's ol companios
tenuro-
1 Butl Obaid Al Mulla Chairman Non- B
B independent i ? Yes
2 Hamoud Ahmed Vice Non- 6 3 Yes 1
Mohamed Al Hinai Chalrman Independent |
3 Mohamed Abduilah Non- Non-
Moosa Al Raisi Executive 5 5 Yes
Direclor Indogandent §  ~ § " N " I " |
4 All Humaid Al Owais Non-
Executive Indepandent 5 5 Yes
o Dirgctor
5 Mohamed Abdul Aziz Non- Independent
Al Owais Executive 5 5 Yes
Director —
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2.2, Statement of the Names & Profiles of Directors and Top Management

The ORC Board brings together core compstencies of directors with vislon, strategic insight and industry knowledga,
which provide direction to the execulive management.

Butl Obaid Al Mulila - Chairman

Mr. Buti Obald Al Mulla has been a member of the Board of Directors of the company since 2001 and has been
serving as Chairman of the Board of Directors of the Company since 2007. Other positions currently held by him
include the following:
«  Chairman of Dubai Insurance Company PSC, UAE.
Vice Chairman of Emirates Investment Bank PJSC, UAE.
Vice Chairman of Emirates Islamic Bank PJSC, UAE,
Director of Emirates NBD Bank PJSC, UAE.
Sharoholder in Al Mulla Group, UAE.

Hamoud Ahmed Mohamed Al Hinai - Vice Chalrman

Mr. Hamoud Ahmed Mohamed Al Hinal is a member of Board of Directors of the company since 1982. He had also
served as the Managing Diractor of the Company since 2001 until December 2016, He holds various senior positions
in different companies as follows:

* Director of Omanl Packaging Company SAOG.

¢  Shareholder and Director of Bin Omeir Investments LLC

Mohamed Abdullah Moosa Al Raisi — Director

Mr. Mohamed Abdullah Moosa Al Raisi is a member of the Board of Diractors of the company since 2001. He holds
various senior positions in different companias as follows:

¢  Chalrman of Oman United Agencies LLC.

*  Chalrman of Mooas and Partners LLC.

= Managing Diractor of Al Shamel International Industries Trading and Contracting LLC.
+ Director of Abjar Trading & Contracting Company LLC.
s  Director of Noor Oman Really Services LLC.
+  Director of City Home Building Materials LLC.

Ali Humaid Al Owals — Director

Mr. Ali Humaid Al Owais has been a member of Board of Diractors since 2007. Ha currenily holds various positions
in different companies as follows:
*  Chairman of United Foods Company PSC, UAE.
Chairman of Alowais Group, UAE,
Chairman of Moderna Contracting, UAE.
Vice Chairman of Dubai Refreshment Company PJSC, UAE.
Vice Chairman of Modermn Bakery LLC, UAE,
Director of Emirates Islamic Bank PJSC, UAE.
Director of Emirates NBD Bank PJSC, UAE.

Mohamed Abdul Aziz Al Owais — Director

Mr. Mohamed Abdut Aziz Al Owais has been a member of Board of Directors since 2010. He currently holds various
positions in different companias as follows:

»  Executive Vice Chairman of United Foods Company PSC, UAE.

¢ Director of Dubai Refreshment Company PJSC, UAE.

e Director at Al-Owais General Trading, Real Estate and Investments, UAE.

Youssef Ezzikhe — Chlef Executive Officer
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Mr. Youssef Ezzikhe holds an Exacufive MBA and also a BA In marketing. He is a businass professional with senior
experience in leading FMCG, Beverage and Industrial sectors In North Africa and GCC markets. He joined the
company as Chief Executive Officer in September 2010.

Santosh Kumar - CFQ

Mr. Santash Kumar is a Fellow Chartered Accountants (FCA) and an Executive Business Management (EMBA)
graduate, He has worked with fortune hundred FMCG companies in different markets of Asia, Middle East. He has

extensive experience in intemal control, operation & strategic finance.

2.3. Meatings of the Board of Directors

The Board of Directors meets once in a quarter to consider the Audited/Unaudited Financial results and any other
matters arising from the business operations of the Company.

As against the minimum requirement of 4 board meelings, the Board of Directors met 5 times on the following dates
during 2020 viz., 28' January, 21% Aprl, 20" July, 21* Octobar and 7 December 2020,

3. Audit Committee & Other Committees

3.1. Audit Committee

Audit Committee Is a sub-committee of the Board, comprising majority independent directors, viz., Mohamed Abdul
Aziz Al Owals as Chairman and Hamoud Ahmed Mohamed Al Hinai and Ali Humaid Al Owais as members.
The terms of reference stipulated by the Board of Directors to the Audit Committee are as follows:

*  Review the adequacy of internal control systems and Internal Audit Reports, and their compliance.

*  Oversee the Company's financial reporting process and tha disclosure of its financial Information to ensure
the accuracy, sufficiency and credibility of the financial statements.

*  Recommend the appoiniment and removal of extarnal auditors and fixing of audit fees and also approval
for payment for any other services.

" Review with the managemaent the quarterly, half yearly and annual financial statemonts before submitting
to the Board.

*  Review with the management, extemal and internal auditors, the adequacy of internal control systems.

3.1.1. Attendance and Other Details

The Audit Committee has met 4 times during the year on the following dates, viz., 28" January, 21% April, 20" July,
and 21* October 2020.
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The attendance of each member at Audit Committee meetings held during the year Is as follows:

8 Name ‘Position’ [ Catagoty f No. of Audit
Noil : PR G £ 03 1 | feommittes moetings
! LA attended
1 | Mohamed Abdul Aziz Al Chairman Non-Executivs, 4 4
Owals Independant
2 | Hamoud Ahmed Member Non-Executive & 4 2
Mohamed Al Hinai Non-Indaepsndent S
3 | Ali Humaid Al Owais Member Non-Executive & 4
Independenti

3.2. Nomination & Remuneration Committee

Nomination & Remuneration Commiltee is another sub-committee of the Board comprising of Ali Humaid Al Owais
as Chairman and Buli Obaid Al Mulla and Mohamed Abdullah Moosa Al Raisi as members, formad to

*  Ensure that the independent directors remain independent on a continuous basis.

*  Recommend board member's remuneration.

* Review periodically the palicies relating to remuneratlon, beneflls, bonus and other compensation
elements, lay- down and updale the parameters for recruilment, assessment and compensation of key
personnel, undertake their performance assessmenl and report to the Board on the compensation &
personnel policies.

3.2.1. Attendance and Other Details

The Nominalion & Remuneration Commiltee has met 2 times during tha year on the following dates, viz., 28"
January and 7" December 2020.

. The atlendance of each member at Nomination & Remuncration Commitlee meeting held during the year is as
lollows:

x| ks Name ‘Posltlon " Category. | " 'Noiiof Nomlnation & | No. of Nomination &
No R (|G EE A :gqmunnrall‘on commitlee Remuneration
| = emaotings held during committes meelings
] - Member's tonure attonded
1 Ali Humaid Al Owais Chairman Non-Exacutive & 2 2
Independent
2 Bull Obaid Al Muila Member Non- 9 2
independent
3 | Mohamed Abdullah Member Non-Execulive &
Moosa Al Ralsi Non- 2 2
Independent |

4. Process of Nominatlon of Directors

In nominating and screening candidates, the Board looks for professionalism, inlegrity, accountability, performance
standards, leadership skills and professional business judgment. Financial literacy, proven track racord, industry
knowledge and strategic vision are key characteristics, While nominating competent candidates, the Board ensures
that the shareholders retain the power of electing any candidate, irrespeclive of his candidature being recommended
by the Board or otherwise and Lhat any shareholder or non- shareholder candidate has the full right of nominating

himself.,
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5. Remuneration Matters

5.1. Board of Directors

The Chairman and Directors are paid sitting fees al the rate of RO 1,000 for attending each board meeting. The
Board committee members are paid sitting fae at the rate of RO 400 for attending each committee meeting. The
Chairman and Directors are entilled to a total remuneration & sitling fee of RO 200,000 during the year. The
Company ensures that the overall remuneration & sitting fees paid/payable during 2020 is in accordance with (he
CMA's Administrative Decision no 11/2005 on rules for remuneralion and sitting fees for Directors and sub
commiltees of Public joint stock companies. Furher, the company incurred RO 5,162 as traveling & related
expenses for the official travel of the members of the Board during the year.

5.2. Key Personnel

The total remuneration including salary, allowances and parformance linked incentives paid/accrued to top 5 officers
of the company during the year amounted to RO 720,987 (2019: RO 779,574), which includes RO 547,877 (2019:
RO 605,099) as fixed component and RO 173,110 (2019: RO 174,475) linked to the parformance.

5.3. Employment Contracts and Other Related Information of Key Personnel

The employment contracls of the top 5 officers are usually entered for an Initial period of 2 years which are
automatically renewed unless terminated in accordance with the terms mentioned thereln. The nolice period for

termination of employment contracts for all the key personnel is 3 months and the gratuity is computed and paid in
accordance with the Oman Labour Law.

6. Details of Non-compliance by the Company

8.1. There were no penallies or striclures imposed on the company by MSM/CMA during the last 3 years.

6.2. The Company has implemented the best practices of Corporate Governance and updates such practices
from time to time and is in compliance with the Code of Corporate Governance.

7. Means of Communication

7.1. The Company has been dispatching abridged Annual Reporis to all the members of the Company, while

copics of the full version annual reports are made available at the Company to the shareholders. The
Company has been promptly sending financial results and material information to MSM Website via the MSM

Electronic Transmisslon System.

7.2. The annual audited and quarlerly unaudited financial results were published in two newspapers, as required
by law, and are also posted on the MSM waebsite as well as Company's website (www.pepsioman.com).

7.3. The Management Discussion and Analysis Report, which forms part of the Annual Reporl, is provided
alsewhere in lhis Annual Report.

8. Stock Market Data
8.1. Monthly high and low share prices of 2020

Monthly share price of high and low quotatlons, traded in Muscal Securities Markel (MSM) for the year 2020:

Month B Share price movement (In RO)
R i BT Low

Januﬁry._r - i 1.210 1,216____—

February ) a0 1210

March 1,100 1,100

April 1.000 1.000
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~ |1 sharepricamovement (In RO)
AR RRE L by 0 H b e [ ST (oW

May 1.000 1.000 ]
_JLnG_ _____ 1000 1T 1.000
July _ 0.960 0.960
i\ugust - 0.060 = 0.860
S_t_agtimber S ] -6.64 i 0.&
Ec_)_ber -~ __ N 1.010 1.010
[\lovember - _1 056 ) “1350_
December : 1_060 _am 1.060

(Source of statistics: MSM)

8.2. Stock Performance in comparison to MSM index of Industrial sector: -

1.400 4500.000
1.200 4400.000
1.000 4300.000

4200.000
0.800

4100.000
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4000.000
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A00 3900.000
0.200 3800.000
0.000 3700.000
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=P==0RC =@=MSM Index

Note: Share price and MSM Index (for Industrial sector) average for the month is based on the High and Low during the month.
8.3, The company does not have any outstanding GDR's/ ADR's/ Warrants or any convertible instruments.

8.4. Distribution of Shareholding as on 31* December 2020
(Source of Statistics: - Muscat Clearing & Depository Company SAOC)

S.No, | Category Numberof | Np‘p‘f‘jhams | % Shareholding
| Shareholders SN WA S
1 Lass trlan 2% 396 9,433,540 18.87%
2- N 2% 10 4.99% 13 . _19_.§2;3,§40_ ) 39_(]GTA
.-3 - 5%31@ 2 ‘ 5.52.2'.450_ . 11.04%
4 - Above 10% 2 - 15,516,470 31.03%
Total 413 “_50,60;,000 100%
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9. Professlonal Profile of the Statutory Auditors

About Deloitte

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited {("DTTL"), its global network of member firms,
and their related entities. DTTL (also referred to as "Deloitte Global") and each of its member firms are legally
separate and independent entities. DTTL does not provide services lo clients. Please see www.deloitte.com/about
to learn more.

Deloilte is a leading global provider of audit and assurance, consulling, financial advisory, risk advisory, tax and
related services. Our network of member firms in more than 150 countres and territories, serves four out of five
Fortune Global 500 ® companies. Learn how Deloitle’s approximately 300,000 people make an impact that matiers
at www.deloitte.com.

About Deloitte & Touche (M.E.)

Deloitte & Touche (M.E.) (DME) Is a licensed member firm of Daloitle Touche Tohmatsu Limited ( and is a leading
professional services firm established in the Middlae East region with uninterrupted presence since 1926 DME's
prasence in the Middle East region is establishad through Its affillated Independent legal entities, which are licensed
to operate and to provide services under the applicable laws and regulations of the relevant country. DME s affillates
and related entitias cannot oblige each other and/or DME, and when providing services, each afflifate and related
antity engages directly and independently with its own clients and shall only be liable for its own acts or omissions
and not thosa of any other affiliate. Our clients and shall only be liable for its own acts or omlissions and not those

of any other affiliate.

10. Audit fees and fees for other services

The audit fees provisioned/paid to the Auditars for the year 2020 was RO 13,500 plus ten percentages (10%) out
of pocket expenses (2019 — RO 12,500+10%). There was no other fee paid to the auditors for any other services
during the year 2020.

11. Board of Directors confirmations

Further to the information provided above, the Board of Directors confirms that
« |lis liable for the preparation of the financial statemants in accordance with the applicable standards and

rules,

« |t has reviewed the efficiency and adequacy of internal control systems and that these comply with the
Internal rules and regulations,

¢ There are no matarial things that affect the continuation of the Company and its ability o continue its
operations during the next financial year.

For and on behalf of the Board

= —%

Chairman Dirsctor

C.R. No ;1054406
Y.C No: 8058775

// i p.O.Box 30,CPO Seeb
\ Postal Code : 111
j Sultanate of Oman
e
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