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Invitation to an Annual General Meeting and an Extraordinary General Meeting of Al Kamil Power Company SAOG

The Board of Directors (Board) of the Al Kamil Power Company SAOG (Company) is pleased to invite the shareholders of the
Company to an Annual General Meeting (AGM) and an Extraordinary General Meeting (EGM) commencing from 3 PM on
Tuesday, 8 March 2022 to be held at the Head Office of Dentons & Co. Oman Branch located at Salam Square - South, 3rd Floor
Madinat Al Sultan Qaboos, Muscat and through the electronic platform for holding General Meetings, which you can login through
the website of Muscat Clearing and Depository Company (www.mecd.gov.om) and in the event that quorum for holding the AGM
and/or EGM was not achieved, the second AGM and/or EGM, shall be held commencing at 3 PM on Thursday, 10 March 2021 at
the same venue and electronic platform above to discuss the following agenda item:

First: the Agenda of the AGM

1. To consider and approve report of the Board of Directors on the business of the Company and its financial position for the
financial year ended 31 December 2021.

2. To consider and approve the Company's report on Corporate Governance for the financial year ended 31 December
2021,

3. To consider and approve the Auditors Report on the Company's audited financial statements for the financial year
ended 31 December 2021.

4. To consider and approve the Board's Appraisal Report for the financial year ended 31 December 2021 as per Annexure
1.

5. To approve the sitting fees for meetings of the Board, Audit Committees and Nomination and Remuneration Committee,
for the financial year ended 31 December 2021 as per Annexure 2.

6. To ratify the additional fees of RO 5,000 paid to external auditors for audit of financial statements for the period ended
30 September 2021,

7. To notify the AGM of the donations made for corporate social responsibility activities for the financial year ended on 31
December 2021 as per Annexure 3.

Second: the Agenda of the EGM

1. To consider and approve the liquidation and dissolution of the Company, appointment of the liquidator and determining
his fees in accordance with the key terms set out in Annexure 4.

2. To authorise the Executive Management of the Company to undertake all things that may be required or are necessary
to implement the decision undertaken in relation to item 1 of this agenda.

As per the regulations of the convening of the general meetings through electronic platforms, issued by the Capital Market Authority
{CMA), we would like to attract your kind attention to the following:

1, Only juristic persons have the right to authorize a natural person to attend the general meeting and vote on their behalf through
the electronic systems, provided that this natural person has an investor number at Muscat Clearing and Depository Company.

2. Voting on the subject items offered for voting in the agenda starts before a period of not more than three (3) days and until
the end of the voting process on day of the general meeting. If the shareholder's shares are increased or decreased, the
voting process will be cancelled and the shareholder will have to vote again on the day of the general meeting.

For any queries please contact Jood Al Amri on 96990724 or e-mail at: jood.alaamri@dentons.com.
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Al Kamil Power Company (SAOG)

Annexure 1

Board's Appraisal Report for the financial year ended 31 December 2021

'n.'a.u.'v Silassnly dood ) AS k]
Keynote Services LLC

Report of the Independent Consultant on the Performance Appraisal of the Board of

Directors for 2021

31% January 2022,

The Shareholders

Al Kamil Power Company S.A.0.G.

P. O. Box 1380, Ruwi, Postal Code 112,
Sultanate of Oman

Al Kamil Power Company S.A.0.G. at its Annual
. General Meeting held on 23rd March 2021
appointed Keynote Services L.L.C. to carry out
the Performance Appralisal of the Board of
Directors and its Members for 2021. Our
appointment entalled a review of the Company's
corporate and statutory documents, the minutes
of the Board, policies, and procedures currently in
place and other andlllary documents made
avallable to us. It also Included analyzing the
questionnaires administered as well as
Iinformation derlved from our interaction with the
Board members and senlor management of the
Company. We benchmarked the Company's
corporate governance structures, policles, and
processes against the provisions of Code of
Corporate Governance Issued by the Capital
Market Authority (CMA) of Sultanate of Oman.

In undertaking the appralsal, we consldered the
following criteria approved at the AGM.

Contribution to Stakeholder Value
Relationship with the Stakeholders
Relationship with Senlor Management
Composition and Diversity
Reserved Power and Key |ssues
Strategy, Risk Governance, and
Controls
Committee Delegations and Reporting
Planning and Conduct of Mestings
Attendance and Preparation for Meetings

. Contribution of Professional Skills

. Independence and Conflicts of Interest

. Leadership

13. Board Dynamics

Internal

LoN omhub-

-
N=O

Board of the Directors of the Company is
responsible to put in place the structure, policies
and processes that will ensure that the Company
Is governed effectively in meeting its objectives.

As a consultant, our responsibility Is to draw
conclusion on the effectiveness of these
structures, policles and processes based on our
review of the Board’s performance for 2021 and
following our review, we have provided the details
of our findings; highlighted areas of improvements
and made recommendations almed at further
improving the performance of the Board as a
whole and Its directors.

Based on the approved criteria, Information
available with us and on the inputs from the filled
In questionnalres, it can be concluded that the

‘Board's performance was Very Satlsfactory

during 2021 and It Is effective In meeting its
objectives.

However, we recommended thal:

1. Even though the company's business Is likely
to be terminated or curtailed in a few months,
the Board will continue until it Is handed over:
to the Liquidator, so the Board's
responsibility will have to be maintained for a
while longer, The Board should continue to
be proactive and work towards a smooth
transition from a regular company to a
company in Liquidation.

Kaynote Services L.L.C.

.

Piyush Thakkar
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Annexure 2

The sitting fees for meetings of the Board and its sub-committees for the financial year ended 31
December 2021

The total attendance fees paid to the Directors for the financial year ended on 31 December
2021 was RO 23,200 as detailed below:

Name of Director Number of Total Sitting fees paid in Rials

meetings Omani
attended

Mr. Frederic Claux 10 4,000

Mr. Khalil Ahmed Al Harthy 12 4,800

Mr. Khalid Musabah Al Ghutraifi 14 5,600

Mr. Manmeet Singh 10 4,000

Mr. David Libouban 12 4,800

Total 58 23,200

Annexure 3

Donations made by the Company during the financial year ended on 31 December 2021:

During the year the Company made donation of RO 20,000 as shown in the table:

Construction of an off-grid hybrid power system (solar
and diesel generator) for Al Tahayim school in Jalan 20,000
Buhasan

Total (RO) 20,000
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Annexure 4

Explanatory note on the reasons for the liquidation of the Company and the key terms of the liquidation.

1. Rationale for Liquidation:

The Company's sole business is to produce power and sell it to Oman Power and Water Procurement Company SACC
(OPWP) pursuant to a Power Purchase Agreement (PPA). As disclosed on the Muscat Stock Exchange, OPWP has in its
letter dated 21 October 2021 confirmed to the Company, that it shall not renew the PPA which has expired on 31 December
2021.

Based on the above, the Company made an impairment assessment of its Property, Plant and Equipment (PPE) and
recognized in its financial statements for the period ended 30 September 2021, an impairment loss on PPE of RO 17.396
million. Consequently, the net loss incurred for the said period has resulted in the company losing more than 50% of its share
capital. The Board, in its meeting on 27 October 2021 approved the said financial statements. The purpose of this EGM is
to adopt necessary resolutions in respect of the Company’s future.

Given that OPWP had confirmed non-renewal of the PPA, the Company explored the option of operating in the electricity
spot market. As disclosed on the Muscat Stock Exchange, the Board appointed a consultant to assess the revenues that the
Company can expect to generate from the said spot market. The consultant's study concluded that the level of expected
revenues from the Electricity Spot Market will be negligible and hence it is economically unfeasible to participate in the Spot
Market.

In light of the above: given that (i) the decision by OPWP to annul power 2022 procurement process and the resulting
confirmation of the expiry of the power purchase agreement between the Company and OPWP; and (ii) the independent
study commissioned by the Company finding that the Company has no real prospect of participating in the Spot Market
launched in January 2022, the Board of Directors is of the view that there is no commercial purpose for the Company to
continue its business operations and hence, the Company must be liquidated.

Considering the above, the Board kindly requests the shareholders' to approve the dissolution and liquidation of the Company
in accordance with the terms set out in paragraph 3 below.

2. Appointment of the Liquidator:
Please see below four proposals of the various liquidators procured by the Company:

Name of liquidator Proposed fees for Proposed fees for
first year (in OMR) second year {in OMR)

PWC 33,000 18,000

Moore Stephens 40,000 36,000

Grant Thornton 40,000 40,000

BDO 20,000 4,500

Having carefully studied these proposals, the Board recommends the appointment of BDO for a total annual fee of RO
20,000 for the first year and RO 4,500 for the second year (the Liquidator) for offering the most competitive offer and
holding sufficient experience.

3. Key terms of the liquidation:
The Board requests the valued shareholders to approve the liquidation and dissolution of the Company and to appoint
the Liquidator who shall be authorised to commence the liquidation proceedings in accordance with the Commercial
Companies Law (RD 18/2019), provided that the liquidation period does not exceed (24) months. The Liquidator shall
have the authority to sell the Company’s assets and do everything necessary to complete the liquidation subject to the
following terms:
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Term -

Rational : 4

Continuation of the
Service Agreement with
Sogex Oman Co. LLC
(Sogex) until
completion of the
liquidation.

The Company has entered into a service agreement with Sogex pursuant
to which Sogex shall provide Al Kamil Power Plant (Plant)
decommissioning services. Given that plant decommissioning is a
complex process and requires certain technical expertise, and since the
liquidation of the Company shall entail decommissioning of the Plant, the
Board recommends continuation of the service agreement dated 25
November 2021 with the same terms until completion of the liquidation.
This will enable Sogex to provide all consultations necessary for the
decommissioning of the Plant.

Continuation of
employment of the
Chief Financial Officer
(CFO) and the Plant
Coordinator until
completion of the
liquidation.

The CFO has worked with the Company for nine (9) years and is fully
familiar with the economic aspects of the Company's business and its
commercial operations. His extensive financial experience and
knowledge of the Company's business shall assist the Liquidator in a
swift completion of the liquidation.

The Plant Coordinator has been working in the Plant for eight (8) years,
his technical knowledge and experience of the Plant will be necessary for
the decommissioning process. It is therefore necessary for his work to
continue during the liquidation of the Company to provide the necessary
support and advice related to decommissioning of the Plant.

Therefore, the Board requests the shareholders to approve continuation
of the employment of the current CFO and Plant Coordinator in
accordance with their current employment terms in order for them to work
closely with the Liquidator and to provide technical assistance until
completion of the deregistration and liquidation of the Company.

Continuation of the
consultancy agreement
with Golden Sands
Marketing Consulting
FZE (GSMC) regarding
the decommissioning of
the Plant

GSMC had commenced the initial assessment of the Plant
decommissioning work on 08 December 2021. GSMC holds relevant
experience to provide consultation, advice and supervision relating to the
sale and decommissioning of the Plant. The Board therefore recommend
continuation of the Consultancy Agreement dated 08 December 2021
with the same terms until the decommissioning is complete. GSMC shall
be obligated to implement the Consultancy Agreement in accordance
with the terms approved by the Board, which includes the mandate to
make sure that the Plant and its equipment are sold through an open
tender, and the relevant documents are sent to potential buyers in order
to ensure obtaining the best price of the Plant and its equipment.

Continuation of the
Legal Services Contract
with Dentons & Co.
Oman Branch
(Dentons) regarding
legal services the
Company may require

during the liquidation.

Dentons is a reputable full service legal firm, accredited by the CMA with
extensive experience in liquidation and other related matters. It has been
appointed by the Company to advise on the liquidation and related
procedure. The Board therefore recommends continuation of the Legal
Services Contract with Dentons dated 1 November 2021 with the same
terms to act as the Company's legal advisor during the liquidation period.
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