
 

 

 

 

 

 

OmGrid Funding Limited 
(an exempted company incorporated in the Cayman Islands with limited liability) 

U.S.$500,000,000 5.196% Guaranteed Notes due 2027 
Guaranteed by 

OMAN ELECTRICITY TRANSMISSION COMPANY S.A.O.C. 
(incorporated in the Sultanate of Oman)  

Issue Price: 100% 

OmGrid Funding Limited (the “Issuer”) is offering (the “Offering”) its U.S.$500,000,000 5.196% Guaranteed Notes due 2027 (the “Notes”), with the benefit of the 
unconditional and irrevocable guarantee (the “Guarantee”) of Oman Electricity Transmission Company S.A.O.C (the “Guarantor”), on the terms and conditions contained in 

the Deed of Guarantee dated 16 May 2017 (the “Deed of Guarantee”), as more particularly described in “Terms and Conditions of the Notes - 3. Status and Guarantee”. In 

consideration for the giving of the Guarantee, the Issuer will apply the gross proceeds of the Notes to fund a loan (the “Loan”) to the Guarantor pursuant to an agreement dated 

16 May 2017 (the “Loan Agreement”), as more particularly described in “Use of Proceeds” and “Description of the Offering”. 

Subject to their earlier redemption under certain circumstances, the Notes will mature on 16 May 2027 at their principal amount, together with any accrued but unpaid interest. 

The Notes are subject to early redemption at their principal amount, together with any accrued but unpaid interest thereon (i) at the option of Noteholders upon a Change of 

Control Event (each, as defined in “Terms and Conditions of the Notes”); and (ii) at the option of the Issuer at any time in the event of certain changes affecting taxes in the 

Cayman Islands or the Sultanate of Oman (“Oman”). 

The issue price of the Notes is 100% of the principal amount thereof (the “Issue Price”). Interest will accrue on the outstanding principal amount of the Notes at the rate of 

5.196% per annum, from and including 16 May 2017 (the “Issue Date”) to but excluding the repayment in full thereof, and will be payable semi-annually (subject to first and 

last short (three-month) interest periods as described herein) in arrear on 16 February  and 16 August in each year, commencing on 16 August 2017, with a final payment of 

interest being made on 16 May 2027 in respect of the interest period from and including 16 February 2027 to but excluding 16 May 2027. Payments on the Notes will be made 

without deduction for or on account of taxes in the Cayman Islands or Oman, unless such withholding or deduction is required by law. In that event and subject to certain 

exceptions, the Issuer or, as the case may be, the Guarantor shall pay such Additional Amounts (as defined in “Terms and Conditions of the Notes”) as will result in the receipt 

by the Noteholders of such amounts as would have been received by them if no such withholding or deduction had been required. See “Terms and Conditions of the Notes—9. 
Taxation”. In addition, so long as provisions of Omani tax law impose withholding tax on payments required to be made by the Guarantor to the Issuer under the Loan (as 

defined in “Terms and Conditions of the Notes”), and otherwise subject to certain conditions, the Issuer is permitted to arrange for the substitution of another company 

incorporated, domiciled, resident or otherwise subject to tax in any jurisdiction of good international repute of the Issuer’s choosing (the “Substitute Issuer”) as principal 

debtor in respect of the Notes and under the Deed of Covenant in place of the Issuer, in the limited circumstances described in Condition 13(e). See “Terms and Conditions of 

the Notes—13. Meetings of Noteholders; Modification, Waiver and Substitution”. 

AN INVESTMENT IN THE NOTES INVOLVES A HIGH DEGREE OF RISK.  

PROSPECTIVE INVESTORS SHOULD CONSIDER THE FACTORS DESCRIBED UNDER THE SECTION HEADED “RISK 

FACTORS” IN THIS PROSPECTUS, AS WELL AS ALL OTHER INFORMATION SET FORTH HEREIN. 

Neither the Notes nor the Guarantee contained in the Deed of Guarantee (together, the “Securities”) has been or will be registered under the United States Securities 

Act of 1933, as amended (the “Securities Act”), or with any securities regulatory authority of any state or other jurisdiction of the United States, and the Securities 

may not be offered or sold within the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the 

Securities Act. The Securities will be offered and sold outside the United States in reliance on Regulation S under the Securities Act (“Regulation S”) and within the 

United States only to “qualified institutional buyers” (as defined in Rule 144A under the Securities Act (“Rule 144A”), collectively, “QIBs” and, each, a “QIB”), in 

reliance on Rule 144A. Prospective purchasers are hereby notified that sellers of Securities may be relying on the exemption from the provisions of Section 5 of the 

Securities Act provided by Rule 144A. There will be no public offering of the Securities in the United States or elsewhere. 

The Notes will be offered and sold in registered form in denominations of U.S.$200,000 or any amount in excess thereof, which is an integral multiple of U.S.$1,000. Notes, 

which are offered and sold in reliance on Regulation S (the “Unrestricted Notes”), will be represented, upon issuance, by beneficial interests in a global note (the 

“Unrestricted Global Note”) in registered form, without interest coupons attached, which will be registered in the name of a nominee for, and shall be deposited on or about 

the Issue Date with a common depositary for, and in respect of interests held through, Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, société anonyme 

(“Clearstream, Luxembourg”). Notes, which are offered and sold in reliance on Rule 144A (the “Restricted Notes”), will be represented, on issuance, by beneficial interests 

in a global Note (the “Restricted Global Note” and, together with the Unrestricted Global Note, the “Global Notes”) in registered form, without interest coupons attached, 

which will be deposited on or about the Issue Date with a custodian (the “Custodian”) for, and registered in the name of Cede & Co. as nominee for, The Depository Trust 

Company (“DTC”). Interests in the Restricted Global Note will be subject to certain restrictions on transfer. Beneficial interests in the Global Notes will be shown on, and 
transfers thereof will be effected only through, records maintained by DTC, Euroclear, Clearstream, Luxembourg and their participants. Except in the limited circumstances set 

out in “Provisions Relating to the Notes whilst in Global Form”, certificates will not be issued in exchange for beneficial interests in the Global Notes. 

The Notes are expected to be rated Baa1 by Moody’s Investors Service Ltd. (“Moody’s”) and BBB by Fitch Ratings Limited (“Fitch”). Any change in the rating of the 

Notes could adversely affect the price that a purchaser would be willing to pay for the Notes. As at the date of this Prospectus, both Moody’s and Fitch are established in 

the European Economic Area and registered under Regulation (EU) No 1060/2009 on credit rating agencies, as amended (the “CRA Regulation”). As such, Fitch and 

Moody’s are included in the list of credit rating agencies published by the European Securities and Markets Authority on its website in accordance with th e CRA 

Regulation.   

A credit rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency. 

This Prospectus has been approved by the Central Bank of Ireland, as competent authority under the Prospectus Directive (as defined below). The Central Bank of Ireland only 

approves this Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates only to the Notes which are 

to be admitted to trading on the regulated market of the Irish Stock Exchange plc (the “Irish Stock Exchange”) (the “Main Securities Market”) or other regulated markets 

for the purposes of the Markets in Financial Instruments Directive 2004/39/EC or which are to be offered to the public in any Member State of the European Economic Area. 

Application has been made to the Irish Stock Exchange for the Notes to be admitted to the official list (the “Official List”) and trading on its regulated market. The Main 

Securities Market is a regulated market for the purposes of Directive 2004/39/EC. Reference in this Prospectus to Notes being “listed” (and all related references) shall 

mean that such Notes have been admitted to trading on the Main Securities Market. There can be no assurance that any such listing will be maintained. There is no 
assurance that a trading market in the Notes will develop or be maintained.  

Joint Bookrunners and Joint Lead Managers 

bank muscat J.P. Morgan  

 

This Prospectus is dated 15 May 2017.
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This Prospectus comprises a prospectus for the purposes of the Prospectus Directive (as defined below) and for the purpose 

of giving information with regard to the Issuer, the Guarantor, the Notes, the Guarantee and the Offering, which, according 

to the particular nature of the Issuer, the Guarantor, the Notes, the Guarantee and the Offering, is necessary to enable 

investors to make an informed assessment of the assets and liabilities, financial position, profits and losses and prospects of 

the Issuer and the Guarantor, as well as the rights attaching to the Notes and the Guarantee and the terms of the Offering. 

The expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD 

Amending Directive), and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.  The Issuer and 

the Guarantor accept responsibility for the information contained in this Prospectus. To the best of the knowledge of the 

Issuer and the Guarantor (having taken all reasonable care to ensure that such is the case), the information contained in this 

Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such information. 

No person has been authorised to give any information or to make any representation other than as contained in this 

Prospectus in connection with the Offering and, if given or made, such information or representation must not be relied 

upon as having been authorised by the Issuer or the Guarantor or by bank muscat SAOG or J.P. Morgan Securities plc 

(together, the “Joint Lead Managers”) or any of their respective directors, affiliates, advisers or agents. Neither the 

delivery of this Prospectus nor any offer or sale of Notes made hereunder shall, under any circumstances, constitute a 

representation or create any implication that there has been no change in the affairs of the Issuer or the Guarantor since the 

date hereof. The Joint Lead Managers expressly do not undertake to review the financial condition or affairs of the Issuer 

or the Guarantor during the life of the Notes or to advise any investor in Notes of any information coming to their attention. 

This Prospectus may only be used for the purpose for which it has been published. 

This Prospectus (i) is not intended to provide the basis of any credit or other evaluation or (ii) should not be considered as a 

recommendation by the Issuer, the Guarantor, the Joint Lead Managers or Citibank, N.A. (the “Fiscal Agent”) that any 

recipient of this Prospectus, or any other information supplied relating to the Notes, should purchase any Notes. Each 

investor contemplating purchasing any Notes should make its own independent investigation of the financial condition and 

affairs, and its own appraisal of the creditworthiness, of the Issuer and the Guarantor.  

This Prospectus does not constitute an offer to sell or an offer to buy in any jurisdiction to any person to whom it is 

unlawful to make the offer or solicitation in such jurisdiction, nor does this Prospectus constitute an offer of, or an 

invitation to subscribe for, or purchase, any Notes and it should not be considered as a recommendation by the Issuer, the 

Guarantor, the Joint Lead Managers or the Fiscal Agent that any recipient of this Prospectus should subscribe for or 

purchase any Notes. The Notes are subject to restrictions on transferability and resale and may not be transferred or resold 

except as permitted under the Securities Act and applicable U.S. state securities laws pursuant to registration thereunder or 

exemption therefrom. For a more complete description of restrictions on offers, sales and transfers, see “Subscription and 

Sale” and “Transfer Restrictions”. The distribution of this Prospectus and the offering, sale and delivery of Notes in certain 

jurisdictions may be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the 

Guarantor and the Joint Lead Managers to inform themselves about and to observe any such restrictions. None of the 

Issuer, the Guarantor, the Joint Lead Managers or the Fiscal Agent makes any representation to any recipient of this 

Prospectus regarding the legality of an investment in Notes by such recipient under applicable investment or similar laws. 

Each investor should consult with its own advisers as to the legal, tax, business, financial and related aspects of its 

purchase of Notes. For a description of certain restrictions on offers, sales and deliveries of Notes, see “Subscription and 

Sale” and “Provisions relating to the Notes whilst in Global Form—The Global Notes”. 

THE SECURITIES HAVE NOT BEEN REGISTERED WITH, RECOMMENDED BY OR APPROVED OR 

DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY 

OTHER FEDERAL OR STATE SECURITIES COMMISSION IN THE UNITED STATES, NOR HAS THE SEC OR 

ANY OTHER FEDERAL OR STATE SECURITIES COMMISSION CONFIRMED THE ACCURACY OR 

DETERMINED THE ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A 

CRIMINAL OFFENCE IN THE UNITED STATES. 

No representation, warranty or undertaking, express or implied, is made by the Joint Lead Managers as to, and to the fullest 

extent permitted by law, the Joint Lead Managers accept no responsibility whatsoever for, the contents of this Prospectus 

or for any statement made or purported to be made by the Joint Lead Managers or on their behalf in connection with the 

Issuer, the Guarantor, the Notes, the Guarantee or the Offering. The Joint Lead Managers accordingly disclaim all and any 

liability whether arising in tort or contract or otherwise (save as referred to above), which they might otherwise have in 

respect of this Prospectus or any such statement. 
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Each recipient of this Prospectus shall be taken to have made its own investigation and appraisal of the condition (financial 

or otherwise) and status of the Issuer and the Guarantor, respectively, and acknowledges that it has not relied on the Joint 

Lead Managers in doing so. 

In connection with the issue of the Notes, J.P. Morgan Securities plc (the “Stabilising Manager”) (or any person acting for 

the Stabilising Manager) may over-allot notes or effect transactions with a view to supporting the market price of the Notes 

at a level higher than that which might otherwise prevail; however, there is no assurance that the Stabilising Manager (or any 

person acting on behalf of the Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on 

or after the date on which adequate public disclosure of the terms of the Offering is made and, if begun, may be ended at 

any time, but it must end no later than the earlier of 30 days after the Issue Date of the Notes and 60 days after the date of 

the initial allotment of the Notes. Any stabilisation action or over-allotment must be conducted by the Stabilising Manager 

(or any person acting on behalf of the Stabilising Manager) in accordance with all applicable laws and rules. 

This Prospectus has been prepared by the Issuer and the Guarantor for use in connection with the offer and sale of the 

Notes outside the United States, the resale of the Notes in the United States in reliance on Rule 144A under the Securities 

Act and the admission of the Notes for listing on the Irish Stock Exchange. The Issuer, the Guarantor and the Joint Lead 

Managers reserve the right to reject any offer to purchase Notes, in whole or in part, for any reason. This Prospectus does 

not constitute an offer to any person in the United States other than any QIB to whom an offer has been made (to the extent 

authorised) directly by a Joint Lead Manager or its respective United States broker-dealer affiliates. Distribution of this 

Prospectus to any person within the United States, other than any QIB and those persons, if any, retained to advise such 

QIB with respect thereto, is unauthorised and any disclosure without the prior written consent of the Issuer and the 

Guarantor of any of its contents to any such person within the United States, other than any QIB and those persons, if any, 

retained to advise such QIB, is prohibited. 

Prospective investors must determine the suitability of an investment in Securities in the light of their own respective 

circumstances. In particular, each prospective investor should: 

 have sufficient knowledge and experience to make a meaningful evaluation of the Securities, as well as the terms of 

the Offering, and the merits and risks of investing in the Securities; 

 have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial 

situation, an investment in the Securities and the impact its investment in the Securities will have on its overall 

investment portfolios; 

 have sufficient financial resources and liquidity to bear all of the risks of an investment in the Securities; 

 understand thoroughly the terms of the Notes and the Guarantee, as well as the Offering, and be familiar with the 

behaviour of any relevant financial markets; and 

 be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for currency, economic, 

interest rate and other factors that may affect its investments and ability to bear the applicable risks. 

The investment activities of certain investors are subject to investment laws and regulations, or review or regulation by 

certain authorities. Each prospective investor should consult its legal advisers to determine whether and to what extent: 

(i) Notes are legally permitted investments for it; (ii) Notes purchased by it may be used as collateral for various types of 

borrowing; and (iii) other restrictions apply to its purchase or pledge of Notes. Financial institutions should consult their 

legal advisers or the appropriate regulators to determine the appropriate treatment of the Notes under any applicable risk-

based capital or similar rules. 
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES 

The Issuer and the Guarantor have each agreed that, so long as any Notes are “restricted securities” within the meaning of 

Rule 144(a)(3) of the Securities Act, the Issuer and the Guarantor will, during any period in which it is neither subject to 

Section 13 or 15(d) of the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor exempt 

from reporting thereunder pursuant to Rule 12g3-2(b) under the Exchange Act, provide to any holder or beneficial owner 

of any such “restricted security”, or to any prospective purchaser of such restricted security designated by such holder or 

beneficial owner, the information specified in, and meeting the requirements of, Rule 144A(d)(4) of the Securities Act 

upon the request of such holder or beneficial owner. 

This Prospectus is being furnished by the Issuer and the Guarantor in connection with an offering exempt from the 

registration requirements of the Securities Act solely for the purpose of enabling a prospective investor to consider the 

acquisition of Notes described herein. The information contained in this Prospectus has been provided by the Issuer, the 

Guarantor and other sources identified herein. 

NOTICE TO OMAN RESIDENTS 

The information contained in this Prospectus does not constitute a public offer of securities in Oman as contemplated by the 

Commercial Companies Law of Oman (Sultani Decree 4/74, as amended) or Article 3 of the Capital Market Law of Oman 

(Sultani Decree 80/98, as amended). This Prospectus will only be made available to investors in Oman in accordance with 

the provisions of Article 139 of the executive regulations of the Capital Market Law (issued by decision no.1/2009, as 

amended) (the “Executive Regulations”) by an entity duly licenced by the Oman Capital Market Authority to market non-

Omani securities in Oman. 

This Prospectus has not been (and will not be) filed with the Oman Capital Market Authority (except in accordance with 

Article 139 of the Executive Regulations), the Central Bank of Oman or any other regulatory authority in Oman and neither 

the Oman Capital Market Authority nor the Central Bank of Oman assumes responsibility for the accuracy and adequacy of 

the statements and information contained in this Prospectus and shall not have any liability to any person for damage or loss 

resulting from reliance on any statements or information contained herein. 

NOTICE TO RESIDENTS OF THE KINGDOM OF SAUDI ARABIA 

This Prospectus may not be distributed in the Kingdom of Saudi Arabia (“Saudi Arabia”) except to such persons as are 

permitted under the Offer of Securities Regulations issued by the Capital Market Authority of Saudi Arabia (the “Capital 

Market Authority”). 

The Capital Market Authority 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. Prospective purchasers of the Notes should conduct their own due diligence on the accuracy of the information 

relating to the Notes. If a prospective purchaser does not understand the contents of this Prospectus he or she should consult 

an authorised financial adviser. 

NOTICE TO RESIDENTS OF THE CAYMAN ISLANDS 

No invitation, whether directly or indirectly, may be made to any member of the public of the Cayman Islands to 

subscribe for the Notes and this Prospectus shall not be construed as an invitation to any member of the public of the 

Cayman Islands to subscribe for the Notes. 

NOTICE TO RESIDENTS OF MALAYSIA 

The Notes may not be offered for subscription or purchase and no invitation to subscribe for or purchase such Notes in 

Malaysia may be made, directly or indirectly, and this Prospectus or any document or other materials in connection 

therewith may not be distributed in Malaysia other than to persons falling within the categories specified under Schedule 6 

or Section 229(l)(b), Schedule 7 or Section 230(1)(b) and Schedule 8 or Section 257(3) of the Capital Market and Services 

Act, 2007 of Malaysia. The Securities Commission of Malaysia shall not be liable for any non-disclosure on the part of the 

Issuer or the Guarantor and assumes no responsibility for the correctness of any statements made or opinions or reports 

expressed in this Prospectus. 
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NOTICE TO RESIDENTS OF THE STATE OF QATAR 

The Notes have not been and will not be offered, sold or delivered at any time, directly or indirectly, in the State of Qatar 

(“Qatar”) (including the Qatar Financial Centre) in a manner that would constitute a public offering. This Prospectus has 

not been and will not be reviewed or approved by or registered with the Qatar Financial Markets Authority, the Qatar 

Financial Centre Regulatory Authority, the Qatar Stock Exchange or the Qatar Central Bank in accordance with their 

regulations or any other regulations in Qatar and the Qatar Financial Centre. The Notes are not and will not be traded on 

the Qatar Stock Exchange. 

NOTICE TO RESIDENTS OF BAHRAIN 

In relation to investors in the Kingdom of Bahrain (“Bahrain”), securities issued in connection with this Prospectus and 

related offering documents may only be offered in registered form to existing account holders and accredited investors as 

defined by the Central Bank of Bahrain (“CBB”) in Bahrain where such investors make a minimum investment of at least 

U.S.$100,000, or any equivalent amount in other currency or such other amount as the CBB may determine. 

This Prospectus does not constitute an offer of securities in 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 Bahrain, other than to accredited investors for an offer outside Bahrain. 

The CBB has not reviewed, approved or registered the Prospectus or related offering documents and it has not in any way 

considered the merits of the securities to be offered for investment, whether in or outside Bahrain. Therefore, the CBB 

assumes no responsibility for the accuracy and completeness of the statements and information contained in this document 

and expressly disclaims any liability whatsoever for any loss howsoever arising from reliance upon the whole or any part 

of the content of this document. No offer of securities will be made to the public in Bahrain and this Prospectus must be 

read by the addressee only and must not be issued, passed to, or made available to the public generally. 

ENFORCEABILITY OF ARBITRAL AWARDS AND FOREIGN JUDGMENTS 

The Issuer 

The Issuer is an exempted company incorporated under the Companies Law (as amended) of the Cayman Islands. All of 

the Issuer’s directors and executive officers reside outside the United Kingdom and the United States and all of the assets 

of the Issuer and of such persons are located outside of the United States and the United Kingdom. As a result, it may not 

be possible for investors to effect service of process within the United Kingdom, the United States or other jurisdictions 

outside the Cayman Islands upon the Issuer or any of its directors and executive officers or to enforce against any of them 

judgments of courts or arbitral awards in the United Kingdom, the United States or other jurisdictions outside the Cayman 

Islands, including judgments predicated upon civil liabilities under the securities laws of the United Kingdom and the 

United States. 

Enforcement of Arbitral Awards in the Cayman Islands 

An award made in pursuance of an arbitration agreement in a foreign country may be enforced with the leave of the 

Cayman Islands courts and judgment entered in terms of the award and such leave shall not be refused except in the 

circumstances set out below: 

 Enforcement of an award may be refused if the person against whom the award is invoked proves that: 

 a party to the relevant arbitration agreement was (under the law applicable to the person) under some 

incapacity; 

 the relevant arbitration agreement was not valid under the law to which the parties subjected it or, failing any 

indication thereon, under the law of the country where the award was made; 
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 such person was not given proper notice of the appointment of the arbitrator or of the arbitration proceedings or 

was otherwise unable to present their case; 

 subject to the below, the award deals with a difference not contemplated by or not falling within the terms of 

the submission to arbitration or contains decisions on matters beyond the scope of the submission to arbitration; 

 the composition of the arbitral authority or the arbitral procedure was not in accordance with the agreement of 

the parties or failing such agreement with the law of the country where the arbitration took place; or 

 the award has not yet become binding on the parties or has been set aside or suspended by a competent 

authority of the country in which or under the law of which the award was made. 

 Enforcement of an award may be refused if the award is in respect of a matter which is not capable of settlement by 

arbitration or if it would be contrary to public policy to enforce the award. 

 An award which contains decisions on matters not submitted to arbitration may be enforced to the extent that it 

contains decisions on matters submitted to arbitration which can be separated from those on matters not so submitted. 

 Where an application for the setting aside or suspension of an award has been made to such a competent authority as is 

mentioned above the court before which enforcement of the award is sought may, if it thinks fit, adjourn the 

proceedings and may on the application of the party seeking to enforce the award order the other party to give security. 

Enforcement of Foreign Judgments in the Cayman Islands 

A judgment obtained against the Issuer in a court in any jurisdiction outside the Cayman Islands (other than certain 

judgments of a superior court of any state of the Commonwealth of Australia) will be recognised and enforced in the courts 

of the Cayman Islands without any re-examination of the merits at common law, by an action commenced on the foreign 

judgment in the Grand Court of the Cayman Islands, where the judgment: 

 is final and conclusive; 

 is one in respect of which the foreign court had jurisdiction over the defendant according to Cayman Islands conflict 

of law rules; 

 is either for a liquidated sum not in respect of penalties or taxes or a fine or similar fiscal or revenue obligations or, 

in certain circumstances, for in personam non-money relief; and 

 was neither obtained in a manner nor is of a kind enforcement of which is contrary to natural justice or the public 

policy of the Cayman Islands. 

The Guarantor 

The Guarantor is a closed joint stock company incorporated under the Commercial Companies Law (Sultani Decree 

4/1974, as amended) of Oman (“Oman Commercial Companies Law”). All of the Guarantor’s directors and executive 

officers reside outside the United Kingdom and the United States and all of the assets of the Guarantor and of such 

persons are located outside of the United States and the United Kingdom. Accordingly, it may not be possible for 

investors to effect service of process within the United States or the United Kingdom on the directors and executive 

officers of the Guarantor or to enforce judgments against the Guarantor or such persons. 

Enforcement of Arbitral Awards in Oman 

Foreign arbitration awards may be enforced in Oman pursuant to: (i) treaty obligations; or (ii) the Law of Civil and 

Commercial Procedures (Sultani Decree 29/2002, as amended) (the “Oman Civil Procedure Law”). 

Oman has acceded to the New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards of 1958 

(Sultani Decree 36/1998) (the “New York Convention”), and ratified the Riyadh Arab Convention of 1983 (Sultani Decree 

34/1999) (the “Riyadh Convention”). Although Oman has been a party to the New York Convention since 1998 the 
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Guarantor is aware of only one case which has come before the courts of Oman where a claimant has sought to enforce a 

foreign arbitral award issued by a contracting state. The Guarantor has no reason to believe, however, that the courts of 

Oman would not enforce an arbitral award passed in a contracting state (without the need to re-examine or re-litigate), 

subject only to no valid argument being raised that the enforcement of that arbitral award should be refused on one or more 

of the grounds set out in Article V of the New York Convention, or that the subject matter of the award is against public 

order or morality in Oman. The enforcement in Oman of any of the obligations of any party under any of the Notes, the 

Fiscal Agency Agreement, the Deed of Guarantee or the Deed of Covenant (irrespective of whether the courts of Oman 

have given a judgment in favour of a party) will ultimately require an order for enforcement by the courts of Oman, which 

order is subject to discretion, including as to the manner in which such court would interpret and apply the New York 

Convention. 

If the foreign arbitral award is not enforceable pursuant to a treaty obligation (for example, an award is passed in a country 

that is not a signatory to the New York Convention or Riyadh Convention), it may nevertheless be possible to enforce 

such award in Oman subject to the satisfaction of the conditions set out in Articles 352 to 355 of the Oman Civil 

Procedure Law, pursuant to which the courts of Oman possess an inherent jurisdiction to enforce foreign awards. When 

considering the enforcement of arbitral awards in the above circumstances, the courts of Oman will need to be satisfied 

that the following conditions have been met (reading “judgment” as “award”): 

 it is passed by a competent judicial authority in accordance with the international jurisdiction rules applicable in the 

country in which the judgment or order is passed, and becomes final according to that law and was not grounded on 

deception; 

 the parties to the dispute were summoned to appear and were properly represented; 

 it does not include any requests, the basis of which breaches the laws enforced in Oman; 

 it does not contradict any judgment or order previously issued by the courts of Oman, and it does not include 

anything contravening public order or morals; 

 the country in which the said judgment or award was signed accepts the execution of judgments of courts of Oman 

within its territories; and 

 the matter that has been arbitrated upon in the foreign jurisdiction is capable of being determined by arbitration 

under Omani law (Article 353). 

In the event that the conditions of Articles 352 to 355 of the Oman Civil Procedure Law are not met by a foreign arbitral 

award, such foreign arbitral award may be of evidentiary value only in a full hearing before the courts of Oman and the 

matter may have to be litigated de novo before the courts of Oman. 

The enforcement in Oman of any of the obligations of any party under any of the Notes, the Fiscal Agency Agreement, the 

Deed of Guarantee or the Deed of Covenant (irrespective of whether the courts of Oman have given a judgment in favour 

of a party) will ultimately require an order for enforcement by the courts of Oman, which order is subject to discretion, 

including as to the manner in which such court would interpret and apply the New York Convention. 

Enforcement of Foreign Judgments in Oman 

Although Omani law provides for the enforcement of foreign judgments in Oman subject to the conditions set out in 

Articles 352 to 355 of the Oman Civil Procedure Law being met, the Guarantor is not aware of a foreign judgment (other 

than those subject to a Gulf Cooperation Council (“GCC”) reciprocity treaty) ever having been enforced in Oman. In the 

absence of the conditions set out in Articles 352 to 355 of the Oman Civil Procedure Law being met, an English judgment 

against the Guarantor would not be enforced by the courts of Oman without a re-examination of the merits, and the English 

judgment may be of evidential value only in any such proceedings filed before the courts of Oman. 

If any proceedings were brought in Oman (whether in connection with the enforcement of an English judgment or 

otherwise), pursuant to the Civil Transactions Law (Sultani Decree 29/2013) (the “Civil Code”), the courts of Oman would 

recognise and give effect to the choice of English law as the governing law, unless any provision of English law were 

considered to be contrary to a mandatory provision of Omani law, public order or morality or Islamic Shari’a principles.  
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If enforcement of the Notes were sought before the courts of Oman, it is difficult to forecast in advance with any degree of 

certainty how some of the provisions relating to the Notes would be interpreted and applied by those courts and whether all 

of the provisions of the Notes would be enforceable. 

Oman is a civil law jurisdiction and, in civil law jurisdictions, the judge enjoys much greater freedom to interpret 

agreements in any way which, in his opinion, correctly reflects the intention of the parties if the terms of the agreement are 

ambiguous. The judge’s interpretation can extend to amending the contract, if the judge feels that to do so would better 

reflect the original intention of the parties. It is to be noted that no established system of precedent is adhered to by the 

courts of Omani although decisions of the Supreme Court of Oman should be persuasive.  

Sovereign Immunity 

No juristic person in Oman is immune from suit. Furthermore, any sovereign immunity of the government of Oman (the 

“Government”) and its administrative units from process before the courts of Oman was abrogated by Sultani Decree 

issued in 1997.  However, although the Guarantor is not immune from suit, public assets are protected from attachment in 

the event of legal proceedings against the Government or quasi-governmental entity pursuant to Article 366 of the Law of 

Civil and Commercial Procedures.  This position was reinforced by the Civil Code, which, at Article 56, provides that 

immovables or movables, which are the state’s or those of public juristic persons allocated for public benefit by virtue of a 

law, a Sultani Decree or a resolution by the Minister of Financial Affairs, upon a proposal by the competent Minister or by 

action, shall be deemed to be public assets and such assets shall not be the subject of dispositions, attachment or acquisitive 

prescription.  Furthermore, there are also restrictions on the transfer of assets of the Guarantor pursuant to Sultani Decree 

78/2004 as amended (the “Sector Law”). See also “Risk Factors—Risks Related to the Notes—The Guarantor’s waiver of 

immunity may not be effective under the laws of Oman”. 

FORWARD LOOKING STATEMENTS 

This Prospectus contains certain forward-looking statements with respect to the business, financial condition and results of 

operations of the Guarantor and certain of the plans, intentions, expectations, assumptions, goals and beliefs of the Issuer 

and the Guarantor regarding such items. These statements include all matters that are not historical fact and generally, but 

not always, may be identified by the use of words such as “believes”, “expects”, “are expected to”, “anticipates”, “intends”, 

“estimates”, “should”, “will”, “will continue”, “may”, “is likely to”, “plans” or similar expressions, including variations 

and the negatives thereof or comparable terminology. 

Prospective investors should be aware that forward-looking statements are not guarantees of future performance and that 

the Guarantor’s actual business, financial condition and results of operations, as well as the development of the industry in 

which it operates, may differ significantly from those made in or suggested by the forward-looking statements contained in 

this Prospectus. In addition, even if the Guarantor’s business, financial condition and results of operations, as well as the 

development of the industry in which it operates, are consistent with the forward-looking statements contained in this 

Prospectus, those results or developments may not be indicative of results or developments in subsequent periods. By their 

very nature, forward-looking statements involve inherent risks and uncertainties, both general and specific, many of which 

are beyond the control of the Issuer and the Guarantor, and risks exist that the predictions, forecasts, projections and other 

forward-looking statements will not be achieved. 

A number of factors could cause actual results to differ materially from the Issuer’s and the Guarantor’s plans, objectives, 

expectations, estimates and intentions expressed in forward-looking statements contained in this Prospectus. Such factors 

include, inter alia, the following: 

 the Guarantor’s obligations in respect of the Notes and under the Guarantee are not guaranteed by the Government; 

 the Guarantor’s operations and expansion projects are subject to a range of development and construction risks, 

including that the Guarantor relies on the project performance of third parties, including contractors and sub-

contractors; 

 the Guarantor’s strategy requires it to make substantial capital expenditure, which exposes the Guarantor to liquidity 

and financial counterparty risk, and the Guarantor may face challenges in securing funding for its future capital 

expenditure; 
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 the Guarantor’s planned levels of indebtedness to be incurred over the next five years to finance its capital 

expenditure programme (the “Long-Term Funding Strategy”) may affect its ability to raise additional capital to 

fund its operations; 

 the Guarantor’s estimates and forecasts of future demand for electricity in Oman may not be accurate; 

 the Guarantor’s operations are subject to Government supervision and regulation and the terms of the licence granted 

to it by the Authority for Electricity Regulation (the “AER”) pursuant to the Law for the Regulation and 

Privatisation of the Electricity and Related Water Sector, promulgated by the Sector Law, to operate as the sole 

provider of electricity transmission and dispatch services in northern Oman and the Dhofar Governorate (the 

“Licence”); 

 the supervisory and regulatory frameworks of the Guarantor’s regulators are still evolving and subject to 

development and change; 

 the Guarantor’s revenue is subject to price controls, which are set by the AER;  

 the Guarantor indirectly benefits from significant Ministry of Finance subsidies, supporting the electricity and related 

water sector in Oman, and any reduction or delay in the payment of such subsidies could materially adversely affect 

the Guarantor; 

 the Guarantor may be unable to obtain government approvals, property rights and/or financing for the construction, 

development and operation of its capital expenditure programme; 

 the Government, as the ultimate owner of the Guarantor, exerts full control over the Guarantor; 

 the Guarantor’s operations may be adversely affected by terrorist attacks, natural disasters or other catastrophic 

events, as well as and topographical challenges, all of which are beyond the Guarantor’s control; 

 the Guarantor could be harmed by network disruptions, security breaches or other significant disruptions or failures 

of its IT infrastructure and related systems; 

 the Guarantor’s transmission network may experience equipment failures and otherwise may not operate as planned; 

 the Guarantor may not be able to maintain or obtain sufficient insurance coverage for the risks associated with the 

operation of its business; 

 the Guarantor may be subject to liabilities as a result of violations of applicable environmental and safety laws and 

regulations; and 

 the Guarantor is subject to changes in the political, social, legal, tax or economic conditions in Oman in particular 

and in the Middle East in general. Oman is located in a region that has been subject to ongoing political and security 

concerns and its economy is significantly affected by volatility in oil prices, which has led to downgrades in Oman’s 

sovereign ratings.  

The sections of this Prospectus entitled “Risk Factors”, “Regulation of the Electricity and Related Water Sector in 

Oman”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Description of 

the Guarantor’s Business” contain a more complete discussion of the factors that could affect the Issuer’s and the 

Guarantor’s future performance and the industry in which the Guarantor operates. In light of these risks, uncertainties 

and assumptions, the forward looking events described in this Prospectus may not occur. As a result, prospective 

investors should not place undue reliance on forward-looking statements and should carefully consider the foregoing and 

other uncertainties and events. 

Forward-looking statements speak only as at the date on which they are made. Neither the Issuer nor the Guarantor 

undertakes any obligation to update or revise any forward-looking statement, whether as a result of new information, 

future events or otherwise. All subsequent written and oral forward-looking statements attributable to the Issuer or the 
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Guarantor or to persons acting on its behalf are expressly qualified in their entirety by the cautionary statements referred 

to above and contained elsewhere in this Prospectus. 
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 

The Guarantor’s independent auditors, Deloitte & Touche (M.E.) & Co. LLC, have issued unqualified audit reports dated 

23 February 2017 and 1 March 2016, respectively, in respect of: (i) the audited financial statements of the Guarantor as at, 

and for the year ended, 31 December 2016, which include comparative information as at, and for the year ended, 31 

December 2015 (the “2016 Financial Statements”); and (ii) the audited financial statements of the Guarantor as at, and for 

the year ended, 31 December 2015, which include comparative information as at, and for the year ended, 31 December 

2014 (the “2015 Financial Statements” and, together with the 2016 Financial Statements, the “Financial Statements”). 

The Guarantor has no subsidiaries. 

The Financial Statements appear elsewhere in this Prospectus. See pages F-1to F-89. 

The Financial Statements have been prepared and presented in accordance with International Financial Reporting Standards 

(“IFRS”), as issued by the International Accounting Standards Board (the “IASB”), and are presented in Omani Rial. 

Unless otherwise indicated, references in this Prospectus to “OMR” and “Omani Rial” are to the official and national 

currency of Oman; and references to “U.S. Dollars” and “U.S.$” are to the official and national currency of the United 

States. 

The Omani Rial has been pegged to the U.S. dollar since 1973 at a fixed rate of one 1.0000 = U.S.$2.6008. No assurance is 

given, however, that Omani Rial amounts have been or can be converted into U.S. Dollars at this or any other rate of 

exchange. 

Certain figures included in this Prospectus have been subject to rounding adjustments. Accordingly, figures may be stated 

as approximations and, in particular, figures shown for the same category presented in different tables may vary slightly 

and figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that precede them. Annual 

information presented in this Prospectus is based upon 1 January to 31 December periods (which is the fiscal year for the 

Guarantor), unless otherwise indicated. 

Presentation of Non-IFRS and Alternative Performance Measures 

In this Prospectus, the Guarantor uses the following metrics in the analysis of its business and financial position, which it 

considers to constitute Alternative Performance Measures (“APMs”), as defined in the European Securities and Market 

Authority Guidelines on Alternative Performance Measures dated 5 October 2015.  

Set out below is a summary of the APM metrics used, the definition, bases of calculation and reconciliation of such metrics 

and the rationale for the inclusion of such metrics. 
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Metric 

Definition, method of calculation and reconciliation to 

financial statement line item Rationale 

   

EBIT .............................................  

Calculated as profit for the year before finance income, finance 

costs, and taxation. Performance measure  

EBITDA .......................................  

Calculated as EBIT plus depreciation and amortisation of 

intangible assets. Performance measure  

EBITDA margin ...........................  Calculated as EBITDA divided by total revenue. Performance measure 

EBIT margin .................................  Calculated as EBIT+ divided by total revenue. Performance measure 

Regulated asset base (“RAB”) ......  

Represents the value of assets used by the Guarantor for the 

conduct of its regulated activities. Performance measure 

Return on average RAB ................  Calculated as EBIT divided by RAB. Performance measure 

Interest coverage ratio ..................  Calculated as EBIT divided by finance costs. Liquidity measure 

Net debt/EBITDA ratio ................  

Calculated as the ratio of long-term and short-term borrowings 

(including the amount due to the Guarantor’s holding company) 

less cash and short-term deposits, divided by EBITDA. Liquidity measure 

Debt/equity ratio ...........................  

Calculated as the ratio of long-term and short-term borrowings 

(including the amount due to the Guarantor’s holding company) 

divided by total equity Liquidity measure 

The above APMs have been included in this Prospectus to facilitate a better understanding of the Guarantor’s historic trends 

of operation and financial condition. The Guarantor uses APMs as supplementary information to its IFRS operating results. 

The APMs are not defined by, or presented in accordance with, IFRS. The APMs are not measurements of the Guarantor’s 

operating performance under IFRS and should not be used instead of, or considered as alternatives to, any measures of 

performance and/or liquidity under IFRS. The APMs relate to the reporting periods described in this Prospectus and are not 

intended to be predictive of future results. In addition, other companies, including those in the Guarantor’s industry, may 

calculate similarly titled APMs differently from the Guarantor. As all companies do not calculate these APMs in the same 

manner, the Guarantor’s presentation of such APMs may not be comparable to other similarly titled APMs used by other 

companies. These APMs are not audited. 

See “Selected Financial and Other Information—Key Financial Ratios” for a reconciliation of EBIT and EBITDA to profit 

and total comprehensive income for the period.  

General Information 

Neither the content of the Guarantor’s websites, nor the content of any website accessible from hyperlinks on any of such 

websites (or any other website), is incorporated into, or forms any part of, this Prospectus. 
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THIRD PARTY INFORMATION CONCERNING MARKET AND INDUSTRY DATA 

Statistical data appearing in “Risk Factors” and elsewhere in this Prospectus has, unless otherwise stated, been obtained 

from the Central Bank of Oman (the “Central Bank”), the AER, the National Center for Statistics and Information 

(“NCSI”) and the International Monetary Fund (the “IMF”). Statistics are maintained by these sources in Omani Rial. 

Similar statistics may be obtained from other sources, although the underlying assumptions and methodology, and 

consequently the resulting data, may vary from source to source. However, neither the Issuer, the Guarantor nor the Joint 

Lead Managers have independently verified that data and none of the Issuer, the Guarantor or the Joint Lead Managers 

make any representation regarding the accuracy of such data or its compliance with international standards. Similarly, 

while the Guarantor believes its internal estimates to be reasonable, such estimates have not been verified by any 

independent sources and neither the Issuer, the Guarantor nor the Joint Lead Managers can assure prospecti ve investors 

as to their accuracy. 

The information that the Issuer and the Guarantor have obtained from official publications of the Central Bank, the AER, 

the NCSI, the IMF or other third-party sources has been accurately reproduced in this Prospectus and, as far as the Issuer 

and the Guarantor are aware and are able to ascertain from the information published by such sources, no facts have been 

omitted which would render the reproduced information inaccurate or misleading. Where third-party information has been 

used in this Prospectus, the source of such information has been identified. 

Information regarding market position, growth rates and other industry data pertaining to the Guarantor’s business 

contained in this Prospectus consists of estimates based on data reports compiled by professional organisations and analysts, 

on data from other external sources (including, in some cases, the publications listed above) and on the Guarantor’s 

knowledge of its markets. This data is subject to change and cannot be verified with complete certainty due to limits on the 

availability and reliability of the raw data and other limitations and uncertainties inherent in any statistical survey. In many 

cases, there is no readily available external information (whether from trade associations, government bodies or other 

organisations) to validate market related analyses and estimates, so the Guarantor relies on internally developed estimates. 

Terms and definitions used in this Prospectus have the meanings set forth below: 

A “circuit hour” is a measure of electricity transmission system availability. One circuit hour is equivalent to a circuit 

being available for one hour, or two circuits available for a half-hour each, etc. 

“GIS” means geographic information system, representing a system designed to capture, store, manipulate, analyse, 

manage, and present all types of spatial or geographical data. 

“GW” means gigawatt, which is equal to 1,000 MW. 

“GWh” means gigawatt-hour, representing one hour of electricity consumption at a constant rate of 1 GW. 

“Hz” means hertz, which is the SI unit of frequency, representing one cycle per second. 

“km” means kilometre, which is equal to 1,000 m. 

“kW” means kilowatt, representing the rate at which energy is produced. 

“kWh” means kilowatt-hour, representing one hour of electricity consumption at a constant rate of 1 kW. 

“kV” means kilo-volts, which is equal to 1,000 V. 

“kVA” means kilovolt-ampere, which is equal to 1,000 VA. 

“m” means metre, representing the fundamental unit of length in the metric system. 

“MVA” means mega volt amp, which is equal to 1,000,000 VA. 

“MW” means megawatt, which is equal to 1,000 kW. 
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“MWh” means megawatt-hour, representing one hour of electricity consumption at a constant rate of 1 MW. 

“sq km” means square kilometre, which is equal to a square measuring 1 km on each side.  

 “SI” means the International System of Units. 

“V” means volt, which is the SI unit of electromotive force, representing the difference of potential that would drive one 

ampere of current against one ohm resistance. 

“VA” means volt-ampere, which is the unit used for apparent power in an electrical circuit.  
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OVERVIEW 

This section contains an overview of the detailed information relating to the Notes, the Offering and the Guarantor included 

elsewhere in this Prospectus. Terms defined elsewhere in this Prospectus shall have the same meanings in this Overview. 

This Overview does not contain all of the information that may be material to prospective investors and, therefore, is 

qualified by and should be read in conjunction with this Prospectus in its entirety, in particular, but without limitation, the 

more detailed information set forth under the headings “Risk Factors”, “Selected Financial Information of the Guarantor”, 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “Description of the 

Guarantor’s Business” and “Description of the Offering”, as well as the Financial Statements, including the notes thereto, 

and other financial data appearing elsewhere in this Prospectus. 

Overview of the Guarantor  

Overview 

The Guarantor is a closed joint stock company incorporated under the Oman Commercial Companies Law on 2 February 

2003 with company registration number 1712349. On 1 August 2004, the Government promulgated the Sector Law, which 

sets out, inter alia, the functions and duties of the Guarantor. The Sector Law laid the foundations for the unbundling, 

liberalisation and privatisation of the electricity and related water sector in Oman. As at the date of this Prospectus, the 

Guarantor has no subsidiaries. 

The principal activities of the Guarantor are electricity transmission and dispatch in the Main Interconnected System (the 

“MIS”) in the northern area of Oman under the Licence issued by the AER. The Licence was amended effective 1 January 

2014 to include the area of Dhofar in the south of Oman, following the reorganisation of the operations of DPC pursuant to 

which the Guarantor acquired the assets of DPC, and became the sole operator of the transmission network comprising the 

Dhofar Governorate electricity transmission network (the “Dhofar System”) in south Oman, in line with decisions of the 

Council of Ministers, adopted in 2009, and related implementing acts of the AER, approving a restructuring plan designed to 

reorganise the existing Salalah concession business to form separate generation, high voltage transmission and distribution 

and retail supply businesses (the “DPC Acquisition”). The Licence was most recently amended effective 1 January 2016 to 

give effect to a new price control cycle for the years 2016 through 2018, and to address, inter alia, cyber security provisions. 

The Guarantor operates the Extra High Voltage (the “EHV”) transmission network in northern Oman and the EHV 

transmission network in the Dhofar Governorate, covering over 95% of Oman’s electricity market. The Guarantor classifies its 

EHV transmission network as lines and electrical installations with voltage equal to or greater than 132kV used for 

transporting electricity: (i) from a production facility to grid stations, from production facilities to other production facilities; 

from grid stations to other grid stations or to or from any interconnected party’s premises or distribution systems; and (ii) to or 

from any electric plant used for the purpose of dispatch. The Guarantor also owns, operates and maintains 81 grid stations 

across the MIS in northern Oman and the Dhofar System in southern Oman. The Guarantor has a monopoly position as the sole 

provider of electricity transmission and dispatch services to the MIS and the Dhofar System. 

The Guarantor is responsible for: 

 providing the link between electricity generators and distributors and direct supply customers; 

 owning, operating and maintaining the transmission system assets comprising the EHV transmission network in the 

MIS and the Dhofar System; and 

 managing the coordination of the flow of electricity across the MIS and the Dhofar System in order to maintain a 

reliable, available and safe supply of electricity in Oman. 

For the year ended 31 December 2016, the Guarantor’s revenue was OMR 95.8 million, its operating costs were OMR 29.1 

million and its profit for the year and total comprehensive income (net profit after tax) was OMR 34.6 million. The 

Guarantor’s total assets for the year ended 31 December 2016 were OMR 1,036.6 million. 
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The Guarantor’s principal office is located at Way no. 2153, Block no. 321, Building no. 4230, Al-Mawaleh, Muscat, Oman, 

and its telephone number is +968 24-283000. 

Strengths 

The Guarantor’s business is characterised by a number of key strengths, including the following: 

Natural monopoly position in electricity transmission and dispatch 

The Guarantor has both an operational and legal monopoly in the electricity transmission business in northern Oman and the 

Dhofar Governorate. Because of the nature and operational realities of the electricity transmission business, there can be 

only one operator in any particular territory. As at the date of this Prospectus, the Guarantor is the sole provider of electricity 

transmission and dispatch services in northern Oman and in the Dhofar Governorate in southern Oman, which together cover 

over 95% of Oman’s electricity demand. In addition, the Guarantor holds the only licence issued by the AER to conduct 

electricity transmission in northern Oman and in the Dhofar Governorate. The Guarantor performs a function that is of 

critical importance to Oman generally, and to the electricity and related water sector in particular, and therefore the 

Guarantor has received, and expects to continue to receive, significant Government support. 

Government ownership  

The Guarantor is indirectly 100% owned by the Government and, accordingly, benefits from direct and indirect support 

being mandated by law. In particular, Article 67 of the Sector Law obligates the Ministry of Finance to secure the 

availability of the necessary finance for the Guarantor to undertake its activities and achieve its objectives for as long as  it 

is wholly-owned by the Government. Electricity Holding Company S.A.O.C (“EHC”, also now known as Nama Holding), 

the Government vehicle that holds all Government-owned constituents of the Omani electricity and related water sector 

and that is a wholly-owned subsidiary of the Ministry of Finance, owns 224,977,500 shares of the Guarantor, representing 

99.99% of the authorised, issued and paid-up share capital of the Guarantor. On 13 April 2017, the Ministry of Finance 

transferred its holding of 22,500 shares in the Guarantor, which represents the remaining 0.01% of the authorised, issued 

and paid-up share capital of Guarantor, to two other Government related entities, Nama Institute for Competency 

Development LLC (“NICD”) and Nama Shared Services LLC (“NSS”). The transfer was part of the Government’s strategy 

to consolidate its holdings in the electricity sector and followed a decision taken by the Ministry of Finance with respect to 

its direct shareholding in eight of EHC’s subsidiary companies including the Guarantor. 

As a requirement of the Oman Commercial Companies Law, members of the board of directors of closed joint stock 

companies are elected to office for a period of three years, it being permissible for such board members to be re-elected or 

replaced periodically. In accordance with the Oman Commercial Companies Law and in line with EHC and the Ministry of 

Finance’s customary practices, the current board of directors of EHC consists of four members, two of whom are 

Government officials while the other two are independent. A fifth director has recently resigned and such position remains, 

at the date of this Prospectus, vacant. All directors are appointed by the Cabinet of Ministers through the Ministry of 

Finance for a term of three years, with the current term expiring at the end of 2018. The Board of OETC consists of five 

members, constituted by a decision of EHC after consultation with the Ministry of Finance.  

The Guarantor understands that, notwithstanding the composition of EHC’s board of directors or the transfer of the 

Ministry of Finance’s minority shareholding in the Guarantor to NICD and NSS, the policies of EHC with respect to the 

Guarantor are not expected to substantively change, and, accordingly, there are not expected to be any resultant changes in 

the management of EHC or of the Guarantor. 

Transparent and supportive regulatory systems 

The Guarantor operates within a transparent and supportive regulatory system with a clearly defined price control and 

subsidy framework that has been in place since 2005. The Guarantor has, and expects to continue to benefit indirectly from, 

subsidies paid by the Government to some of the Guarantor’s customers under the Sector Law. In 2016, the Ministry of 

Finance supported the Omani electricity sector with an OMR 498 million subsidy. For 2017, the Ministry of Finance has 

budgeted subsidies in the amount of OMR 446 million to support the Omani electricity sector. In addition, under the Sector 

Law, so long as the Guarantor remains wholly-owned by the Government, the Guarantor has statutorily enshrined access to 

adequate financing from the Ministry of Finance to undertake its main business activities as defined under the Sector Law. 
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The Guarantor also operates within the AER’s regulatory jurisdiction, which prevents unlicensed businesses from engaging 

in electricity transmission. 

Stable transmission / dispatch activities with low operating risk 

The Guarantor’s electricity transmission and dispatch activities are stable and comprise relatively simple operations. 

Accordingly, the Guarantor’s business is characterised by and subject to low operating risks. Moreover, due to the nature of 

its operations, the Guarantor is exposed to limited commodity and foreign exchange risks. The Guarantor has a consistent 

track record in achieving, and aims to continue to achieve, high levels of reliability, availability and safety in providing 

electricity transmission and dispatch services in Oman. 

One of the key measurements of the performance of electricity transmission is system availability. System availability is 

defined by the level at which transmission lines and transformers are able to collect electricity from generators and deliver that 

electrical energy to distributors. The Guarantor calculates annual system availability as actual circuit hours as a percentage of 

the total possible circuit hours in the system, taking into account both planned and unplanned circuit outages. The Guarantor’s 

transmission system achieved over 98% annual availability for each of 2012, 2013, 2014, 2015 and 2016.  

Another important metric in the assessment of electricity transmission businesses is power reliability. Power reliability is 

defined by the degree to which the performance of the elements in a system results in electricity being delivered to 

customers within accepted standards and in the desired volumes. The Guarantor’s reliability for its system was 99.995% for 

2013, 99.998% for 2014, 99.994% for 2015 and 99.998% for 2016. The Guarantor calculates annual reliability by the energy 

not delivered as a percentage of total energy delivered in the relevant year. 

Attractive growth trends in Oman 

The Guarantor experienced double digit growth in units transmitted and in peak load, at an 11% compound annual growth 

rate from 2012 to 2016. The Guarantor expects that demand for electricity in Oman will expand at a compound annual 

growth rate of about 6% over the next five years, based on the Guarantor’s historical data of its transmissions of electricity 

and consumer demand for electricity in northern Oman and the Dhofar Governorate, and the Guarantor’s related internal 

projections. Factors driving the increase in demand for electricity include population growth, the increase in the number of 

homes and businesses, the proximity to and overlap of Ramadan with the summer months and the continuance of significant 

Government subsidies to support distribution companies, which are key customers of the Guarantor, in providing affordable 

electricity to consumers. 

Conservative financial structure 

The Guarantor has enjoyed steady, high margins as a result of its regulated business model framework and well-defined cost 

structure. EHC, as the principal shareholder of the Guarantor, and the AER, as regulator of the Guarantor, have historically 

taken a conservative approach in monitoring the Guarantor’s financial condition, with the goal of ensuring that the Guarantor 

maintains acceptable debt to capital and debt service coverage ratios. 

Corporate Purpose and Strategy 

The Guarantor’s corporate purpose, as mandated under the Sector Law and the Licence and stated in its constitutional 

documents, is to own, finance, develop, operate and undertake to maintain the transmission network in its licenced area. 

The Guarantor’s strategy is focused on implementing the Government’s policy for the development of the electricity and 

related water sector in Oman, with the primary objective being the transmission and dispatch of a reliable, available and safe 

supply of electricity to end-users. In addition, the Guarantor’s strategy includes a significant capital expenditure programme 

to expand and upgrade its transmission network in order to minimise congestion, interconnect isolated regions and connect 

new power plants to the grid in order to meet growing demand for electricity. 

In addition to expanding transmission network capacity, although the reliability of the Guarantor’s system has been 

consistently above 99% in recent years, the Guarantor is focusing on maintaining and improving the reliability of the 

transmission network and reducing the number of transmission service interruptions. In addition, the Guarantor benchmarks 

its system reliability against international peers, and, based on its participation in an international peer group study, believes 
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that it compares favorably. See “Description of the Guarantor’s Business—Corporate Purpose and Strategy”. The Guarantor 

has taken (and continues to take) a number of measures to improve the reliability of its transmission network, including: 

 installing Oman’s first 400kV overhead lines and grid stations at a budgeted cost that is expected to comprise 

approximately 45% of planned capital expenditure over the next five years; 

 carrying out periodic studies and analyses of major transmission faults and identifying causes and possible remedies; 

 performing routine maintenance of all transmission assets; 

 implementing reinforcement projects and commissioning new transmission projects in advance of periods where 

demand is expected to peak; 

 improving the performance efficiency of its employees through continuous training and education programming; and 

 extending its 220kV transmission network to avoid overloads and reduce power losses. 

The Guarantor estimates its capital expenditure in maintaining and upgrading the transmission network will be OMR 155.8 

million in 2017 (compared to OMR 132.2 million in 2016). The Guarantor expects to finance this expenditure through 

borrowings in the international and domestic capital and loan markets and through retained earnings. 

During the medium-to long-term, the Guarantor also aims to complete further investment in its transmission network with a 

view to improving the overall ‘capacity factors’ (measured as the ratio of a power plant’s output over a period of time as 

compared to its output if it had operated at full capacity) of the generation companies in Oman, which are among its key 

customers. 

The Guarantor is participating in a national initiative of the Government to utilise spare fiber optic cores to support the 

provision of broadband services across Oman. In connection with this initiative, the Guarantor is exploring entering into a 

service agreement with Oman Broadband a Government-related company) to lease a portion of its spare fiber cores on 

market terms (subject to regulatory approvals). 

Credit Ratings 

The Guarantor has been assigned a long-term issuer default rating of Baal (stable) by Moody’s, a long-term corporate credit 

rating of BBB- (negative) by Standard & Poor’s Credit Market Services Europe Limited (“S&P”) and a long-term corporate 

credit rating of BBB (stable) by Fitch. The Guarantor has been informed by S&P that, following the recent downgrading of 

Oman’s long-term foreign currency sovereign credit rating to BB+ by S&P on 12 May 2017, S&P has lowered the 

Guarantor's long-term corporate credit rating to BB+, with a negative outlook. (See “Risk Factors—Risks related to Oman—

Emerging markets, such as Oman, are subject to greater risks than more developed markets, and financial volatility in the 

Middle East in particular and in emerging markets generally could adversely impact the Guarantor’s business.”).   

The Notes are expected to be rated Baa1 by Moody’s and BBB by Fitch. 

The credit ratings included or referred to in this Prospectus have been issued by Moody’s, Fitch or S&P, respectively, as 

indicated above; each of these credit rating agencies is established in the European Union and is registered under the 

CRA Regulation. 

A credit rating is not a recommendation to buy, sell or hold the securities and may be subject to suspension, reduction or 

withdrawal at any time by the assigning rating organisation. 

Selected Financial and Other Information 

The financial information of the Guarantor set forth below as at and for the years ended 31 December 2016, 31 December 

2015 and 31 December 2014 has been extracted from and should be read in conjunction with and is qualified in its entirety 

by the Financial Statements, including the notes thereto, contained elsewhere in this Prospectus.  
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Statement of Financial Position 

 As at 31 December 

 2016 2015 2014 

 (OMR thousands) 
ASSETS    
Non-current assets    

Property, plant and equipment ...................................................................................  978,123 870,643 780,568 

Total non-current assets ..........................................................................................  978,123 870,643 780,568 

    

Current assets    

Inventories .................................................................................................................  4,413 4,580 3,633 

Trade and other receivables .......................................................................................  36,882 39,000 30,991 

Short-term deposits ....................................................................................................  10,088 65,000 — 

Cash and cash equivalents .........................................................................................  7,059 1,481 4 

Total current assets .................................................................................................  58,442 110,061 34,628 

Total assets ...............................................................................................................  1,036,565 980,704 815,196 

    

EQUITY AND LIABILITIES    

Capital and reserves    

Share capital ..............................................................................................................  225,000 225,000 500 

Legal reserve .............................................................................................................  75,000 75,000 167 

General reserve ..........................................................................................................  250 250 250 

Retained earnings ......................................................................................................  127,914 104,528 139,177 

Shareholder’s funds ...................................................................................................  — — 134,428 

Total equity ..............................................................................................................  428,164 404,778 274,522 

    

LIABILITIES    

Non-current liabilities    
Amounts due to Holding company ............................................................................  — — 132,928 

Finance lease liabilities ..............................................................................................  — — 401 

Long term borrowing .................................................................................................  382,275 381,883 — 

Provisions ..................................................................................................................  1,041 981 904 

Deferred tax liability ..................................................................................................  37,846 32,100 27,085 

Deferred revenue .......................................................................................................  69,353 70,916 70,880 

Trade and other payables ...........................................................................................  12,827 12,890 11,232 

Total non-current liabilities ....................................................................................  503,342 498,770 243,430 

    

Current liabilities    

Deferred revenue .......................................................................................................   1,928 1,500 1,625 

Trade and other payables ...........................................................................................   102,404 74,058 69,520 

Finance lease liabilities ..............................................................................................   — 394 540 

Provisions  .................................................................................................................   348 289 285 

Short-term borrowings ...............................................................................................   — — 222,851 

Provision for taxation ................................................................................................   379 915 2,423 

Total current liabilities ............................................................................................  105,059 77,156 297,244 

Total liabilities .........................................................................................................  608,401 575,926 540,674 

Total equity and liabilities .......................................................................................  1,036,565 980,704 815,196 
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Statement of Profit or Loss and Other Comprehensive Income  

 For the Year Ended 31 December 

 2016 2015 2014 

 (OMR thousands) 

Revenue ..................................................................................................................  95,840 99,000 92,074 

Operating costs .......................................................................................................   (29,077) (26,856) (24,244) 

Gross profit ...........................................................................................................  66,763 72,144 67,830 

General and administrative expenses ......................................................................  (16,951) (17,470) (15,475) 

Other income ..........................................................................................................   1,583 2,081 1,757 

Profit from operations ..........................................................................................  51,395 56,755 54,112 

Finance income .......................................................................................................  970 713 40 

Finance costs ..........................................................................................................   (11,983) (10,021) (3,367) 

Profit before tax ......................................................................................................   40,382 47,447 50,785 

Taxation ..................................................................................................................  (5,746) (5,763) (6,325) 

Profit for the year and total comprehensive income ..........................................  34,636 41,684 44,460 

 

Statement of Cash Flows  

 For the Year Ended 31 December 

 2016 2015 2014 

 (OMR thousands) 

Net cash from operating activities ............................................................................  105,107 73,685 97,574 

Net cash used in investing activities .........................................................................   (77,162) (176,776) (165,831) 

Net cash (used in) / from financing activities ...........................................................  (22,367) 104,568 64,670 

Net changes in cash and cash equivalents during the year ........................................   5,578 1,477 (3,587) 

Cash and cash equivalents, beginning of the year .....................................................   1,481 4 3,591 

Cash and cash equivalents, at the end of the year .....................................................  7,059 1,481 4 

Key Financial Ratios 

The key financial ratios below contain certain non-IFRS measures and related ratios, including EBIT, EBITDA, EBITDA 

margin, EBIT margin, RAB, return on average RAB, interest coverage ratio, net debt/EBITDA ratio and debt/equity ratio. 

EBITDA and other non-IFRS measures should not be considered in isolation or as an alternative to results from operating 

activities, cash flow from operating activities or other financial measures of the Guarantor’s results of operations or 

liquidity derived in accordance with IFRS. The Guarantor includes EBITDA and other non-IFRS measures in this 

Prospectus because it believes that they are useful measures of the Guarantor’s performance and liquidity. Other companies, 

including those in the Guarantor’s industry, may calculate similarly titled financial measures differently from the Guarantor. 

As all companies do not calculate these financial measures in the same manner, the Guarantor’s presentation of such 

financial measures may not be comparable to other similarly titled measures of other companies. These non-IFRS measures 

are not audited and constitute APMs under in the European Securities and Market Authority Guidelines on Alternative 

Performance Measures dated 5 October 2015.  
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 As at for the Year Ended 31 December 

 2016 2015 2014 

EBIT (OMR thousands) .....................................................................................  51,395 56,755 54,112 
EBITDA (OMR thousands) ...............................................................................   75,739 78,178 75,093 
Revenue growth .................................................................................................  -3% 8% 18% 
EBITDA(1) margin .............................................................................................  79% 79% 82% 
EBIT(2) margin ...................................................................................................  54% 57% 59% 
Net income margin ............................................................................................  36% 42% 48% 
Asset growth ......................................................................................................  6% 20% 21% 
RAB(3) (OMR thousands) ..................................................................................   739,802 651,382 586,772 
Return on average RAB(4) ..................................................................................  7% 9% 10% 
Interest coverage ratio(5) ....................................................................................  4.3 5.7 16.1 
Net debt(6) / EBITDA .........................................................................................   4.8 4.0 4.7 
Debt(7) / Equity(8) ...............................................................................................   0.89 0.94 1.30 
Current assets / Current liabilities ......................................................................  0.6 1.4 0.1 
_____________ 

Notes: 

(1) “EBITDA” is profit for the year before finance income, finance costs, taxation, depreciation and amortisation of intangible assets. 
(2) “EBIT” is profit for the year before finance income, finance costs, and taxation. 

(3) “RAB” is the regulated asset base, which represents the value of assets used by the Guarantor for the conduct of its regulated activities. 

(4) “Return on average RAB” is EBIT divided by RAB. 
(5) “Interest coverage ratio” is EBIT divided by finance costs. 

(6) “Net Debt” is long-term and short-term borrowings less cash, short-term deposits and includes amount due to holding company. 

(7) “Debt” is long-term and short-term borrowings and amount due to holding company. 
(8) “Equity” is total equity. 

The following table reconciles EBIT and EBITDA to profit for the year and total comprehensive income, which is the closest 

IFRS financial measure to these non-IFRS measures. 

 As at for the Year Ended 31 December 

 2016 2015 2014 

 (OMR thousands) 
Profit for the year ...........................................................................................  34,636  41,684 44,460 

Less: Finance income ..............................................................................  (970) (713) (40) 
Add back: Finance costs ..........................................................................  11,983 10,021 3,367 

Add back: Taxation .................................................................................  5,746 5,763 6,325 

EBIT .............................................................................................................  51,395 56,755 54,112 

Add back: Depreciation ...........................................................................  24,344 21,423 20,981 

Add back: Amortization ..........................................................................  — — — 

EBITDA ........................................................................................................  75,739 78,178 75,093 
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Overview of the Offering 

The following is an overview of the principal features of the Notes and the Offering: 

Issuer .....................................................................................  OmGrid Funding Limited 

Guarantor .............................................................................  Oman Electricity Transmission Company S.A.O.C 

Joint Bookrunners and Joint Lead Managers ...................  bank muscat SAOG and J.P. Morgan Securities plc 

Fiscal Agent and Principal Paying and Transfer 

Agent .....................................................................................  

Citibank, N.A., London Branch 

Registrar and Paying and Transfer Agent ........................  Citigroup Global Markets Deutschland AG 

Issue.......................................................................................  U.S.$500,000,000 5.196% Guaranteed Notes due 2027 

Issue Price .............................................................................  100% of the principal amount of the Notes 

Issue Date ..............................................................................  16 May 2017 

Maturity Date .......................................................................  16 May 2027  

Interest ..................................................................................  The Notes will bear interest at the rate of 5.196% per annum 

from and including the Issue Date to but excluding16 May 

2027. Interest on the Notes will be payable semi-annually 

(subject to first and last short (three-month) interest periods 

as provided below) in arrear on 16 February and 16 August 

in each year, commencing on 16 August 2017. There will be 

a first payment of interest in respect of a short (three-month) 

interest period on 16 August 2017 and a final payment of 

interest on 16 May 2027 in respect of a short (three-month) 

interest period from and including 16 February 2027 to but 

excluding 16 May 2027. 

Yield ......................................................................................  5.1977% per annum. The yield per annum is calculated at the 

Issue Date on the basis of the Issue Price. It is not an 

indication of future yield. 

Taxes .....................................................................................  All payments of principal and interest in respect of the Notes 

shall be made free and clear of, and without withholding or 

deduction for, any taxes, duties, assessments or 

governmental charges of whatsoever nature imposed, levied, 

collected, withheld or assessed by or within the Cayman 

Islands or Oman or any political subdivision or any authority 

thereof or therein having power to tax, unless such 

withholding or deduction is required by law. In that event 

and subject to certain exceptions, the Issuer or, as the case 

may be, the Guarantor shall pay such Additional Amounts 

(as defined in “Terms and Conditions of the Notes”) as will 

result in the receipt by the Noteholders of such amounts as 

would have been received by them if no such withholding or 

deduction had been required. 

Ranking .................................................................................  The Notes constitute direct, unconditional, unsubordinated 

and (subject to Condition 4(a) (Negative Pledge of the 

Issuer)) unsecured obligations of the Issuer. The Notes will 
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at all times rank pari passu among themselves and at least 

pari passu in right of payment with all other present and 

future unsecured and unsubordinated obligations of the 

Issuer, save for such obligations as may be preferred by 

provisions of law that are both mandatory and of general 

application. 

Guarantee .............................................................................  The Guarantor has, in the Deed of Guarantee, 

unconditionally and irrevocably guaranteed the due and 

punctual payment of all sums from time to time payable by 

the Issuer in respect of the Notes. The guarantee (the 

“Guarantee”) constitutes direct, general, unconditional, 

unsubordinated and (subject to Condition 4(b) (Negative 

Pledge of the Guarantor)) unsecured obligations of the 

Guarantor, which will at all times rank at least pari passu 

with all other present and future unsecured and 

unsubordinated obligations of the Guarantor, save for such 

obligations as may be preferred by provisions of law that are 

both mandatory and of general application. 

Events of Default ..................................................................  The Conditions will permit the acceleration of the Notes 

following the occurrence of certain events of default. 

Cross Default ........................................................................  The Notes will have the benefit of a cross default clause. 

Negative Pledge ....................................................................  The Notes and the Guarantee will have the benefit of 

negative pledge provisions, as more fully described under 

“Terms and Conditions of the Notes—4. Negative Pledge”.  

Redemption upon a Change of Control (at the 

option of Noteholders) .........................................................  

The Notes are subject to redemption at their principal 

amount, together with accrued and unpaid interest thereon, at 

the option of Noteholders upon a Change of Control Event, 

as more fully described under “Terms and Conditions of the 

Notes—7. Redemption and Purchase”. 

Tax Redemption (at the option of the Issuer) ....................  The Issuer may at its option redeem the Notes, in whole but 

not in part, at their principal amount plus accrued interest in 

certain circumstances, including, inter alia, (i) in the event 

that the Guarantor would be required to pay Additional 

Amounts under the Loan or the Guarantee for, or on account 

of, any withholding or deduction or any taxes imposed or 

levied in Oman or (ii) in the event that the Issuer would be 

required to pay Additional Amounts for, or on account of, 

any withholding or deduction or any taxes imposed or levied 

in the Cayman Islands. See “Terms and Conditions of the 

Notes—7. Redemption and Purchase”. 

Substitution of the Issuer ....................................................  So long as provisions of Omani Tax Law (as defined below) 

impose withholding tax on payments required to be made by 

the Guarantor to the Issuer under the Loan, and otherwise 

subject to certain conditions, the Issuer is permitted to 

arrange for the substitution of another company 

incorporated, domiciled, resident or otherwise subject to tax 

in any jurisdiction of good international repute of the Issuer’s 

choosing (the “Substitute Issuer”) as principal debtor in 

respect of the Notes and under the Deed of Covenant in place 

of the Issuer, in the limited circumstances described in 

Condition 13(e). See “Terms and Conditions of the Notes—
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13. Meetings of Noteholders; Modification, Waiver and 

Substitution”. 

Governing Law .....................................................................  Each of the Notes and the Guarantee, and any non-

contractual obligations arising out of or in connection 

therewith, will be governed by, and shall be construed in 

accordance with, English law. 

Arbitration............................................................................  The Issuer and the Guarantor have irrevocably and 

unconditionally agreed that any dispute arising out of or in 

connection with the Fiscal Agency Agreement, the Notes, 

the Deed of Covenant and the Deed of Guarantee may be 

referred to and finally resolved by arbitration under the Rules 

of Arbitration of the International Chamber of Commerce. 

Use of Proceeds ....................................................................  The Issuer will use the gross proceeds of the issue of the 

Notes, expected to be U.S.$500,000,000, for the purpose of 

making the Loan to the Guarantor and, unless otherwise paid 

by the Guarantor, to pay the commissions and expenses 

incurred in connection with the Offering. The Guarantor 

intends to use the remaining proceeds (after such payment of 

commissions and expenses), which it expects to be 

approximately U.S.$498.5 million, to repay a U.S.$100.0 

million existing short-term loan from J.P. Morgan Limited 

and its affiliates (together with accrued interest thereon) (see 

“Management’s Discussion and Analysis of Results of 

Operations—Liquidity and Capital Resources—

Borrowings”) and to finance the Guarantor’s capital 

expenditure for 2017 and 2018. 

Form and Denomination .....................................................  The Notes will be offered and sold in registered form, in 

denominations of U.S.$200,000 and integral multiples of 

U.S.$1,000 in excess thereof. 

 The Notes will initially be issued in the form of an 

Unrestricted Global Note and a Restricted Global Note, each 

in registered form and without interest coupons. The 

Unrestricted Global Note will be deposited with, and 

registered in the name of, a nominee for a common 

depositary for Euroclear and Clearstream, Luxembourg. The 

Restricted Global Note will be deposited with a custodian 

for, and registered in the name of Cede & Co., as nominee 

for, DTC. Ownership interests in the Unrestricted Global 

Note and the Restricted Global Note will be shown on, and 

transfers thereof will be effected only through, records 

maintained by DTC, Euroclear, Clearstream, Luxembourg 

and their respective participants. Notes in definitive form 

will be issued only in very limited circumstances. 

Listing and Trading .............................................................  Application has been made to the Irish Stock Exchange for 

the Notes to be admitted to the Official List and to the Irish 

Stock Exchange for the Notes to be admitted to trading on 

the Main Securities Market. 

Selling Restrictions ..............................................................  There are restrictions on the offer, sale and transfer of the 

Notes in the United States, the European Economic Area, the 

United Kingdom, Oman, Saudi Arabia, the Cayman Islands, 

Malaysia, Qatar, Bahrain, Hong Kong, The United Arab 
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Emirates and Singapore. See “Subscription and Sale”. 

Ratings ..................................................................................  The Notes are expected to be rated Baa1 by Moody’s and 

BBB by Fitch. The Guarantor is rated Baa1 (stable) by 

Moody’s, BBB- (negative) by S&P and BBB (stable) by 

Fitch. The Guarantor has been informed by S&P that, 

following the recent downgrading of Oman’s long-term 

foreign currency sovereign credit rating to BB+ by S&P on 

12 May 2017, S&P has lowered the Guarantor's long-term 

corporate credit rating to BB+, with a negative outlook. (See 

“Risk Factors—Risks related to Oman—Emerging markets, 

such as Oman, are subject to greater risks than more 

developed markets, and financial volatility in the Middle 

East in particular and in emerging markets generally could 

adversely impact the Guarantor’s business.”). 

A rating is not a recommendation to buy, sell or hold 

securities and may be subject to revision, suspension or 

withdrawal at any time by the assigning rating organisation. 

Any change in the rating of the Notes could adversely affect 

the price that a purchaser would be willing to pay for the 

Notes. As at the date of this Prospectus, each of Moody’s, 

S&P and Fitch is established in the European Union and 

registered under the CRA Regulation. 

Risk Factors ..........................................................................  Prospective purchasers of Notes should consider carefully all 

of the information set forth in this Prospectus and, in 

particular, the information set forth under “Risk Factors” 

below before making an investment in the Notes. 

Security Codes ......................................................................  Unrestricted Notes: 

ISIN:  XS1577964536 

Common Code: 157796453 

 

Restricted Notes: 

ISIN:  US68217JAA25 

Common Code: 111731225 

CUSIP:  68217JAA2 
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RISK FACTORS 

An investment in the Notes involves a high degree of risk. Prospective investors should carefully review this entire 

Prospectus and, in particular, should consider, among other things, all risks inherent in making such an investment, 

including the risk factors set forth below, before making a decision to invest in the Notes. These risk factors, individually or 

together, could have a material adverse effect on the ability of the Issuer or the Guarantor to make repayment of the 

principal of, and payments of interest and other amounts, due on or in respect of the Notes as provided in the Notes or the 

Guarantee, as the case may be. In addition, factors which the Issuer and the Guarantor believe are material for the purpose 

of assessing the market risks associated with the Notes are also described below. The value of the Notes could decline due to 

any of these risks and prospective investors may lose some or all of their investment. 

The Issuer and the Guarantor believe that the factors described below represent the principal risks inherent in investing in 

the Notes, but there may be additional risks and uncertainties, which the Issuer and the Guarantor currently consider 

immaterial or of which the Issuer and the Guarantor are currently unaware, and any of these risks and uncertainties could 

have similar effects to those set forth below. 

Risks Related to the Guarantor’s Business 

The Guarantor’s obligations, in respect of the Notes and the Guarantee, are not guaranteed by the Government. 

The Guarantor is ultimately wholly-owned by the Government of Oman (the “Government”). The Guarantor’s financial 

obligations are not, absent the giving of an explicit guarantee, guaranteed by the Government. The Government is not 

guaranteeing the obligations of the Issuer to make payments in respect of the Notes or of the Guarantor to make payments 

under the Guarantee. Article 67 of the Sector Law obligates the Ministry of Finance to secure the availability of the 

necessary finance for the Guarantor to undertake its activities and achieve its objectives for as long as it is wholly-owned by 

the Government. In the event that EHC, the Guarantor’s controlling shareholder, privatises all or a part of the Guarantor, 

such that the Government directly or indirectly owns less than 100% of the Guarantor, the Ministry of Finance’s statutory 

duty under Article 67 would no longer apply to the Guarantor. EHC has been instructed by the Public Authority for 

Electricity and Water (“PAEW”) to undertake a study to consider the options for privatising two of its operating subsidiaries 

in the electricity sector by 2018.  There can be no assurance that the Government will not decide to include the Guarantor as 

one of the subsidiaries to be privatised. See “Regulation of the Electricity and Water Sector in Oman—Privatisation of the 

Electricity and Related Water Sector”.  

The Guarantor’s financial obligations, including its obligations to make payments in respect of the Notes or under the 

Guarantee, are not, and should not be regarded as, obligations of the Government. The Guarantor’s ability and willingness to 

fulfil its obligations in respect of the Notes or under the Guarantee are solely dependent on the Guarantor’s ability to fund its 

obligations from its operations, profits and cash flows, which may include borrowings, if available. Any decline in the 

Guarantor’s operations, profits or cash flows, or any difficulty in securing external funding, could result in a material 

adverse effect on the Guarantor’s ability to fulfil its obligations in respect of the Notes or under the Guarantee.  

The Guarantor’s operations and expansion projects are subject to a range of development and construction risks. 

The Guarantor is in the process of extending and upgrading its transmission network. Substantial phases of the Guarantor’s 

projects, including the planning, design and construction phases, are outsourced to third-party contractors through ‘turnkey’ 

contracts. These projects typically require substantial capital expenditure and it may take months or years before projects are 

completed and they become operational, during which time the Guarantor may be subject to a number of construction, 

operating and other risks beyond its control. These risks include, amongst others, but are not limited to: 

 delays in obtaining government permits, which may cause delays or cancellations of projects; 

 an inability to find suitable service providers, such as contractors, sub-contractors, architects, engineers, operators or 

other service providers, either at the commencement of a project, as its development may continue or following a 

default by a service provider; 

 default or failure by such service providers to finish projects or parts of projects on time, according to specifications, 

within budget or on negotiated terms; 
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 disputes with service providers; 

 difficulties in connecting new grid stations to existing or new transmission networks; 

 shortages or escalating costs of construction materials and increased global commodity prices; 

 shortages or increases in the costs of equipment and services; and 

 work stoppages or labour disputes. 

The occurrence of one or more of these events, or other events, may adversely affect the Guarantor’s ability to complete its 

current or future projects in line with designs, on schedule or within budget, if at all. The Guarantor may be required to hire 

another third-party service provider at a higher price. Furthermore, when a third-party service provider fails to meet quality 

standards, the Guarantor may be subject to claims in respect of such failure. The Guarantor may be unable to seek or enforce 

indemnification from its third-party service providers with respect to any breach, failures or delays and accordingly, the 

Guarantor may have to bear the additional costs and claims with respect to such breach, failures or delays. The resulting 

additional costs or claims may be substantial. Such events could result in a material adverse effect on the Guarantor’s 

business, financial condition and results of operations and, if continued, adversely affect the Guarantor’s ability to fulfil its 

obligations in respect of the Notes. 

The Guarantor’s strategy requires it to make substantial capital expenditure and the Guarantor may not be able to 

secure financing for such capital expenditure on acceptable terms or at all. 

The Guarantor is in the process of extending and upgrading its transmission network. The Guarantor’s expansion strategy 

involves substantial capital expenditure, including for the construction of new grid stations, the installation of overhead 

transmission lines and underground cables and the completion of other installations necessary for the operation of its 

business. For the years ended 31 December 2015 and 2016, the Guarantor’s capital expenditure totaled OMR 111.8 million 

and OMR 132.2 million, respectively, and the Guarantor has budgeted total capital expenditure of OMR 573.1 million for 

2017 through 2021, out of which OMR 291.5 million is budgeted for 2017 and 2018 and OMR 281.6 million is budgeted for 

2019 to 2021. The Guarantor, in connection with its Long-Term Funding Strategy, expects that cash from operations will be 

less than its investment requirements and, accordingly, expects to incur additional indebtedness, including in domestic and 

international capital and loan markets, in the future to fund these capital expenditure requirements. Global credit markets 

have been constrained in the past, and the Guarantor’s ability to obtain financing may be reduced should similar conditions 

reoccur. Furthermore, the cost of obtaining future funding may increase. If the Guarantor is unable to obtain sufficient or 

affordable financing, whether due to banking or capital market conditions, generally, or due to factors specific to the 

Guarantor’s business or creditworthiness, the Guarantor may not have sufficient cash to invest in new projects or meet on-

going operational requirements. In these circumstances, the Guarantor may be forced to reduce its capital expenditure, which 

could adversely affect the Guarantor’s ability to execute its expansion programme successfully, and, in turn, result in a 

material adverse effect on the Guarantor’s business, financial condition and results of operations and, if continued, adversely 

affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor is subject to price controls set by the AER and certain factors used in establishing such price controls are 

not within the Guarantor’s control, as a result of which MAR may not reflect the Guarantor’s actual operating costs. 

The AER sets price controls that limit the maximum allowed revenue (“MAR”) that Omani electricity companies operating 

a monopoly, including the Guarantor, may earn each year. The AER sets the Guarantor’s MAR every three years based on 

numerous criteria, including principally the Guarantor’s operating costs, capital expenditure, an agreed investment return on 

the Guarantor’s regulatory asset base (“RAB”), an agreed allowance for depreciation of assets and the Guarantor’s weighted 

average cost of capital (“WACC”), as well as the forecasted levels of transmission connection and use of system charges 

and the amount of the annual fee under the Licence. Moreover, the MAR is set using a formula based on the consumer price 

index less an efficiency factor, which is currently set at 2%. The efficiency factor has been introduced by the AER to 

encourage efficiency improvements in the operations of the Guarantor. As a result, the Guarantor is not able to increase 

tariffs fully in line with inflation. The use of the efficiency factor also puts pressures on operating expenditures by limiting 

the Guarantor’s revenues. The existing MAR for the Guarantor has been in place since 1 January 2016 and is due to expire 

on 31 December 2018.  
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The Guarantor derives its revenue through (i) transmission use of system charges collected from distribution companies and 

(ii) transmission connection charges collected from generation and distribution companies and some directly connected 

customers. The Guarantor’s MAR has the effect of limiting the amount of the transmission use of system charges that the 

Guarantor may realise each year. WACC was reduced for the purposes of the current price control cycle (2016-2018), to 

reflect the Guarantor’s lower actual cost of debt resulting from the issuance of the Existing Notes, as compared to the cost of 

debt in the prior price control cycle (2013-2015), resulting in a reduction in MAR (all else being equal).  In addition, RAB 

was adjusted downwards for purposes of the current price control cycle (2016-2018), to reflect the actual values of the 

Dhofar assets as compared to the higher estimated values used in the prior price control cycle (2013-2015), and MAR was 

adjusted to account for recovery of the imputed excess revenue received in the prior period due to the higher than actual 

asset valuation being applied. 

The AER determines the MAR based on operational information submitted periodically by the Guarantor, and the AER uses 

such information as part of its evaluation. The AER may not agree with the information received from the Guarantor for 

purposes of setting the MAR, which could result in the AER setting a lower MAR than the Guarantor expects or believes is 

appropriate, thereby lowering the amount of transmission connection and use of system charges that the Guarantor may 

charge. For example, the AER may, in its discretion, exclude some or all of the Guarantor’s operational and capital 

expenditure or proposed depreciation levels or timing, set a lower investment return or reduce WACC, any of which would 

have the effect of reducing the MAR. If operating costs rise, the Guarantor may apply for increases in transmission 

connection and use of system charges, and a resulting increase in MAR, but there can be no assurance that the AER will 

approve required increases. Moreover, even if the AER agrees or recognises an increase in the Guarantor’s operating costs 

or other factors affecting the MAR, except in special circumstances existing outside the Licensee’s control, typically any 

related change in the MAR would not become effective until the next price control cycle. Moreover, to the extent that the 

AER may determine that excess capital expenditure or costs resulting in increased WACC arose as a result of inefficiencies 

caused by the licensed entity, the AER may decline to reimburse or otherwise compensate for such cost even in subsequent 

price control cycles. The Guarantor cannot make any assurance that changes (if any) to its MAR or, in turn, in its 

transmission connection and use of system charges, will not adversely affect its revenue, which could result in a material 

adverse effect on the Guarantor’s business, financial condition and results of operations and, if continued, adversely affect 

the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor indirectly benefits from Ministry of Finance subsidies supporting the electricity and related water sector, 

and any reduction or delay in the payment of such subsidies could materially adversely affect the Guarantor. 

The Guarantor has historically benefitted from significant support from the Ministry of Finance in the form of subsidies paid 

to licensed suppliers of electricity in Oman (which generally are electricity distribution companies licensed by the AER), 

several of which, in turn rely on such subsidies in order to pay the transmission connection and use of system charges 

charged by the Guarantor. The total amount of such subsidies to the electricity sector amounted to OMR 498 million, OMR 

448 million and OMR 296 million in 2016, 2015 and 2014, respectively. The system pursuant to which subsidies are paid by 

the Ministry of Finance is subject to change, and there can be no assurance that such subsidies will be continued at existing 

levels or at all. The Government is required by law to pay subsidies, but the payment of subsidies could be subject to delays 

and / or reductions. 

For instance, the Government recently altered its practice with regard to the timing of payment of subsidies to the 

distribution companies, which are the Guarantor’s principal customers, from three months in advance to three months in 

arrear. As a consequence, there was a delay in the receipt of subsidies by the distribution companies and their onward 

payment to the Guarantor, arising in connection with the change in timing of the Government’s payment. As a result of the 

delayed payment, the Guarantor recorded trade and other receivables from related parties as at 31 December 2015 of OMR 

23.2 million. Beginning in the first half of 2016, the level of such receivables has normalised in line with historical levels. 

The Government also recently introduced Cost Reflective Tariffs (“CRT”) with effect from 1 January 2017 for high value 

customers (i.e. customers with consumption above 150MWh per year). The objectives of the CRT are to reduce peak 

demand on the Guarantor’s network by shifting demand from higher tariff periods to off peak periods and to reduce the level 

of subsidy. Any reduction, elimination or expiration of Government subsidies, or any other change or delay in the timing of 

the payment of such subsidies, could adversely affect the ability of the distribution companies to make payments of use of 

system transmission charges to the Guarantor and, accordingly, could adversely affect the Guarantor’s business, financial 

condition and results of operations.  
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There can be no assurance as to the accuracy of forecasts for demand for electricity in Oman, which are used by the 

Guarantor in establishing its capital expenditure plans. 

The Guarantor’s business operations and corporate strategy and planning of capital expenditures are influenced by 

anticipated future demand for electricity in Oman. There can be no assurance that these forecasts of future demand will 

accurately reflect the real demand for electricity. If actual maximum transmission system demand is lower than predicted 

volumes, there will be an at least temporary negative cash flow impact on the Guarantor, as the AER’s practice is to provide 

compensation to the Guarantor for the lower revenue resulting from lower volumes only in the following cycle when MAR 

is reset. The implementation of CRT could result in certain customers reducing their electricity usage in general and during 

peak periods in particular. Such changes in customer requirements may not be fully reflected in current forecasts for 

electricity system demand and, thus, may not be compensated for in MAR.  In addition, higher tariffs, particularly for 

consumers who are not able to shift usage out of peak periods, could encourage the use of alternative fuels, where feasible, 

and, accordingly, result in lower demand for electricity.  Any divergence between anticipated demand and actual demand 

may result in either excess or insufficient capacity to transmit and dispatch electricity. Any or all of these occurrences could 

have a material adverse effect on the Guarantor’s business, financial condition and results of operations and, if continued, 

may affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor’s level of indebtedness may affect its ability to raise additional capital. 

In May 2015, Lamar Funding Limited issued U.S.$1,000,000,000 3.958% Guaranteed Notes due 2025, which are 

unconditionally and irrevocably guaranteed by the Guarantor (the “Existing Notes”). As at 31 December 2016, the 

Guarantor had OMR 382.3 million of outstanding borrowings. In addition to the Notes and in connection with the Long -

Term Funding Strategy, the Guarantor estimates that it will require approximately OMR 100 million in externa l financing 

from 2019 to 2021 based on current forecasts and subject to regulatory approvals, and subject to changes to its model as a 

result of future events or information not currently known by the Guarantor. For such future borrowings, the Guarantor 

will consider debt financing, including but not limited to loans from the Government, international and local commercial 

loans and local and international bond financings.  

The anticipated incurrence by the Guarantor of a significant level of indebtedness in addition to the Notes could, inter alia: 

 make it more difficult for the Guarantor to fulfil its obligation in respect of the Notes; 

 require a substantial portion of cash flow from operations to be dedicated to the payment of principal and interest on 

the Guarantor’s indebtedness, thereby reducing its ability to use its cash flow to fund its operations, capital 

expenditure and future business opportunities; 

 limit the Guarantor’s ability to obtain additional financing for working capital, capital expenditure, debt service 

requirements and general corporate or other purposes; and 

 adversely affect the Guarantor’s credit rating. 

In addition, payments under the loan in connection with the Existing Notes and under the Loan in connection with the Notes 

may be subject to withholding tax in Oman.  Such tax in respect of the Existing Notes and the Notes, or any future borrowings, 

would increase the Guarantor’s cost of servicing its borrowings.  See also “Risk Factors—Risks Related to the Notes—

Provisions of the Notes allow for certain changes in the Conditions, which may affect interests of the Noteholders without their 

consent. In particular, the Conditions allow for the substitution, in the Issuer’s discretion, of another company in the place of 

the Issuer as principal debtor in respect of the Notes in order to allow the Guarantor not to fall within the scope of the 

application of a new Omani withholding tax requirement. It is expected that such a substitution may take place shortly after the 

Offering in the event that the Issuer and the Guarantor are not able to agree with the Secretariat General for Taxation on a 

more favourable tax treatment”. 

Any of the foregoing could result in a material adverse effect on the Guarantor’s business, financial condition and results of 

operations and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 
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The Guarantor’s operations are subject to Government supervision and regulation and the terms of the Guarantor’s 

Licence. 

The Guarantor is subject to the terms of its Licence and a varied and complex body of laws and regulations. In addition to its 

Licence, the Guarantor is regularly required to renew or obtain permits necessary for the operation of its business and the 

construction or improvement of its equipment and facilities. The Guarantor is required to conduct its electricity transmission 

operations pursuant to its Licence and in compliance with all applicable regulations, codes and permits. The AER has the 

power and authority to revoke the Licence if, among other things, the Guarantor does not comply with the requirements of its 

Licence, including failure to continue carrying on its licensed activities, make payments due under the Licence, perform 

applicable duties and statutory requirements or provide required information or if the Guarantor becomes insolvent, suffers a 

change of control or the issue of the licence was found to have been based on inaccurate or incorrect information. 

Furthermore, changes in the interpretation of existing laws or the adoption of new laws or regulations applicable to the 

Guarantor and its business could cause the Guarantor to fail to comply with the requirements of applicable laws or regulations 

or the Licence, which could subject the Guarantor to liability. The Guarantor could also be required to grant liens over its 

assets to secure any such liabilities, which would effectively subordinate its obligations in respect of the Notes. Moreover, if 

the Guarantor is unable to obtain required permits or experiences delays or unexpected costs in this connection, the 

Guarantor’s ability to operate its business and execute its capital expenditure programme may be materially adversely affected. 

The PAEW supervises, and the AER regulates, the electricity and related water sector in Oman. The PAEW is the supervisory 

public authority in Oman for the electricity and related water sector and provides various policy directions under the Sector 

Law. The AER has wide powers to regulate, inter alia, the generation, transmission and dispatch of electricity. Although the 

Sector Law has been enacted since 2004, the legal framework in Oman governing the electricity and related water sector is still 

evolving compared to countries with established market economies. There can be no assurance that the enactment of further 

laws, policy directives and regulations will not impose additional obligations on, or withdraw or remove elements within the 

existing regime that are supportive of, the Guarantor, and any such changes could result in a material adverse effect on the 

Guarantor’s business, financial condition and results of operations and, if continued, adversely affect the Guarantor’s ability to 

fulfil its obligations in respect of the Notes. 

The occurrence of any or all of these circumstances could result in a material adverse effect on the Guarantor’s business, 

financial condition and results of operations and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in 

respect of the Notes. 

The Guarantor’s business may suffer if it fails to attract and retain qualified and experienced employees. 

The Guarantor intends to recruit additional employees as it continues to progress its projects in line with its Long-Term 

Growth Strategy. If the Guarantor is unable to retain experienced, capable and reliable personnel, especially senior and middle 

management with appropriate professional qualifications, or fails to recruit required new or additional skilled professional and 

technical staff, the Guarantor’s operations may be adversely affected. Experienced and skilled capable personnel in the 

engineering and technical fields remain in high demand in Oman, and there is significant competition for qualified 

professionals. Consequently, when qualified employees leave, the Guarantor may have difficulty replacing them and may incur 

additional costs and expenses in securing such replacements. 

The Guarantor relies on its senior management for the implementation of its strategy and its day-to-day operations. There is 

intense competition in Oman for skilled personnel, especially at the senior management level, due to a disproportionately low 

number of available qualified and/or experienced individuals compared to current demand. No member of the Guarantor’s 

senior management team has agreed to any fixed term of employment or is subject to non-compete or non-solicitation 

restrictions. The loss of any member of the Guarantor’s senior management team or the loss of any of the Guarantor’s other 

key employees may result in a loss of organisational focus, poor execution of operations or an inability to identify and execute 

potential strategic initiatives. The occurrence of any of these events could result in a material adverse effect on the Guarantor’s 

business, financial condition and results of operations and, if continued, adversely affect the Guarantor’s ability to fulfil its 

obligations in respect of the Notes. 

Furthermore, Ministerial Decree 248/2014 requires the Guarantor to meet certain percentage thresholds relating to the 

employment of Omani citizens (as opposed to foreign nationals) across all levels within the organisation, a requirement known 

as ‘Omanisation’. Although the Guarantor currently meets its Omanisation requirements, there can be no assurance that the 

Guarantor will be able to continue to do so. If the Guarantor does not meet its Omanisation requirements, the Guarantor may 

be subject to fine, penalties and other remedial measures, which could result in a material adverse effect on the Guarantor’s 
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business, financial condition and results of operations and, if continued, adversely affect the Guarantor’s ability to fulfil its 

obligations in respect of the Notes. 

The Guarantor could be harmed by network disruptions, security breaches or other significant disruptions or failures of the 

Guarantor’s information technology (“IT”) infrastructure and related systems. 

To be successful, the Guarantor needs to continue to have available a high capacity, reliable and secure IT network. The 

Guarantor’s corporate IT systems and processes are certified to the ISO 27001 Information Security Management System. A 

new supervisory control and data acquisition (“SCADA”) system is currently in the final stages of commissioning at the 

Load Dispatch Centre and an associated back-up control centre is planned to be put into service during 2018. The Guarantor 

is currently in the process of achieving compliance with the SCADA and DCS Cyber-Security Standards introduced by the 

AER in 2016. However, there can be no assurance that the Guarantor will be able to continue to expand and improve its 

systems in order to meet the needs of its existing and anticipated business. In addition, the Guarantor faces risks of security 

breaches, through (among other things) cyber-attacks, malware, computer viruses or sabotage or other unauthorised accesses 

to its proprietary or classified information. 

Although the Guarantor makes significant efforts to maintain the security and integrity of its information and systems, the 

Guarantor may be unable to anticipate all potential types of attacks or intrusions or to implement adequate security barriers or 

other preventative measures. There can be no assurance that the Guarantor’s security measures will be effective or that 

attempted security breaches or disruptions would not be successful or damaging, especially in light of the growing 

sophistication of cyber-attacks and intrusions. Network disruptions, security breaches and other significant failures could: 

(i) disrupt the proper functioning of these networks and systems, and therefore, the Guarantor’s operations; (ii) result in 

unauthorised access to, and destruction, loss, theft, misappropriation or release of the Guarantor’s proprietary, confidential, 

sensitive or otherwise valuable information, including trade secrets, which others could use for disruptive, destructive or 

otherwise harmful purposes and outcomes; or (iii) result in a loss of business, damage the Guarantor’s reputation or expose 

the Guarantor to regulatory penalties, fines, sanctions, enforcement actions, remediation obligations or litigation. 

The Guarantor may also be required to expend significant management attention and financial resources to protect against the 

threat of security breaches and other network disruptions and, in the event of significant breaches or failures, to remedy 

resulting damages. 

Any of the foregoing could have a material adverse impact on the Guarantor’s results of operations, financial condition and 

cash flows and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor is owned and controlled by EHC, which is in turn controlled by the Government, and EHC and the 

Government may have interests which conflict with those of the Guarantor and the Noteholders. 

The Guarantor’s principal shareholder is EHC, which directly and indirectly holds 100% of the Guarantor’s share capital as at 

the date of this Prospectus. By virtue of such shareholding, EHC, in co-ordination with the Ministry of Finance (which is its 

sole shareholder), has the power to designate the members of the Guarantor’s Board of Directors (“Board”) and the ability to 

influence the Guarantor’s business significantly through its ability to control or block actions that require shareholder or Board 

approval. The Government’s key objective with respect to the Guarantor is to ensure the stable transmission and dispatch of 

electricity in Oman at affordable prices, rather than the optimisation of the Guarantor’s revenue and profits. As such, the 

interests of the Government may conflict with the Guarantor’s objectives as a commercial enterprise and, in turn, with the 

interests of the Noteholders. There can be no assurance that the Government will not unilaterally take any action to further its 

own objectives. Any such actions by the Government could result in a material adverse effect on the Guarantor’s business, 

financial condition and results of operations and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in 

respect of the Notes. 

In addition, EHC has been instructed by the PAEW to undertake a study to consider the options for privatising two of its 

operating subsidiaries in the electricity sector by 2018. The can be no assurance that the Government will not decide to 

include the Guarantor as one of the subsidiaries to be privatised. 

While Article 67 of the Sector Law provides that, so long as the Guarantor remains wholly-owned by the Government, the 

Ministry of Finance is obliged to secure the availability of the necessary finance required by the Guarantor in order for it to 

undertake its activities and achieve its objectives as specified in the Licence, EHC, which is the direct parent of the Guarantor, 

is not obliged to maintain a liquidity buffer sufficient to fund all of the capital and operating expenses of all of the entities 
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within its group. Although historically EHC has had sufficient liquidity to meet demand from its subsidiaries, including the 

Guarantor, as and when required, there can be no assurance that this liquidity will at all times be adequate to meet the 

Guarantor’s requirements. 

The Guarantor’s operations could be adversely affected by terrorist attacks, natural disasters or other catastrophic events, 

as well as and topographical challenges, all of which are beyond the Guarantor’s control. 

The Guarantor’s business operations could be adversely affected or disrupted by terrorist attacks, natural disasters (such as 

cyclones, sandstorms, earthquakes or tsunamis, among others) or other potentially catastrophic events that are beyond the 

Guarantor’s control. In addition, the Guarantor faces certain challenges in connection with installing, maintaining and 

operating an electricity transmission network in Oman, which has a vast desert in central Oman and mountain ranges along the 

north and southeast coasts. For example, laying underground cables along the north and southeast coasts occasionally involves 

drilling into mountain ranges. Any catastrophic occurrence or topographical challenge, which affects electricity transmission or 

the expansion of the Guarantor’s transmission network, could severely disrupt the Guarantor’s operations, including its ability 

to transmit and dispatch electricity, or result in increased costs. Any such circumstances could, in turn, result in a material 

adverse effect on the Guarantor’s business, financial condition and results of operations and, if continued, adversely affect the 

Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor may not be able to maintain or obtain sufficient insurance coverage for the risks associated with the 

operation of its business. 

The Guarantor’s operations may be affected by a number of risks, including terrorist acts and war-related events, for which full 

insurance coverage is either not available or not available on commercially reasonable terms. For example, the Guarantor has 

not purchased insurance to cover any possible losses through acts of terrorism. In addition, severe or frequently occurring 

events, such as accidents and other mishaps, business interruptions or potential damage to facilities, property and equipment 

caused by inclement weather, human error, pollution, labour disputes and natural catastrophes, may result in losses or expose 

the Guarantor to liabilities in excess of its insurance coverage. Furthermore, the Guarantor’s insurance does not cover losses 

resulting from damage to the Guarantor’s overhead lines and underground cables, since currently the Guarantor is unable to 

obtain insurance to cover such risks at a reasonable cost and instead covers such risks through self-insurance. In the event of 

damage, the Guarantor would be directly responsible for all costs associated with required replacement or repairs of its 

overhead lines and underground cables. The Guarantor cannot assure investors that its insurance coverage will be sufficient or 

available to cover losses arising from any or all of such events or that it will be able to renew existing insurance cover on 

commercially reasonable terms, if at all. 

Should an incident occur in relation to which the Guarantor has no or insufficient insurance coverage, the Guarantor could lose 

the capital invested in, and anticipated future revenue relating to, any property that is damaged or destroyed and, in certain 

cases, the Guarantor may remain liable for financial obligations related to the impacted property. Any of these occurrences 

could result in a material adverse effect on the Guarantor’s business, financial condition and results of operations and, if 

continued, adversely affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor may be subject to liabilities as a result of violations of environmental and health and safety laws. 

The Guarantor is subject to regulation by the Ministry of Environment & Climate Affairs (“MECA”), which has wide powers 

that include the implementation and enforcement of environmental regulations. The AER also has some concurrent regulatory 

jurisdiction over environmental matters under the Sector Law, which provides that the Guarantor should consider 

environmental impacts before it takes any action that may adversely affect the environment. 

The risk of environmental damage is inherent in the electricity and related water services sector and may involve significant 

health and safety risks. As a result, the Guarantor is subject to applicable environmental and safety regulations in force in 

Oman, which set various standards for regulating certain aspects of health, safety, security and environmental quality and 

impose civil and criminal penalties and other liabilities for violations. 

Under the supervision of MECA, the Guarantor is subject to Sultani Decree 114/2001, the Law on Conservation of the 

Environment and Prevention of Pollution (the “Law on Environment”). In particular, compliance with special provisions may 

be appropriate or required in environmentally sensitive areas. While, as at the date of this Prospectus, management believes 

that the Guarantor has been and continues to be in compliance with all environmental regulations applicable to it, there can be 

no assurance that the Guarantor will continue to be in compliance in the future, whether due to changes in the law or changes 
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in the Guarantor’s operations. The Guarantor cannot predict what prospective environmental legislation may be enacted or how 

existing or future laws will be administered or enforced. 

Furthermore, the use of high-voltage equipment may involve significant health and safety risks and could result in loss of life 

or serious injury to the Guarantor’s employees and others as a result of any breach of applicable safety legislation and may 

result in disruption of the Guarantor’s operations and investment projects, cause reputational harm to the Guarantor or subject 

the Guarantor to significant liability for damages, penalties, and/or compensation. 

If the Guarantor is required to comply with more stringent laws and regulations or more vigorous enforcement policies are 

pursued by any regulatory authority in connection with the foregoing, the Guarantor could be exposed to material additional 

costs, including as a result of the installation and operation of systems for remedial measures or the payment of fines, penalties, 

damages or compensation. In addition, compliance with more stringent laws and regulations or more vigorous enforcement 

policies of any regulatory authority, may cause delays in permitting and related approval processes in connection with the 

Guarantor’s operations and investment projects, which could cause delays in the Guarantor’s execution of its capital 

expenditure programme, result in a material adverse effect on the Guarantor’s business, financial condition and results of 

operations and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Guarantor’s transmission network may experience equipment failures and may otherwise not operate as planned. 

The operation of the Guarantor’s transmission and dispatch network may be subject to material operating risks such as 

unplanned outages, equipment failure or facilities operating inefficiently or below capacity. Any such occurrences could 

adversely affect the Guarantor’s ability to transmit and dispatch electricity at levels sufficient to meet demand. In August 

2014, the Dhofar System experienced a total network blackout for almost five hours. The triggering event for the blackout 

was identified as a sudden drop of gas pressure at one of the power plants. A subsequent failure to switch over from gas to 

the backup oil fuel eventually led to the shutdown of all the generating units in the plant. As the MIS is not directly linked to 

the Dhofar System, the MIS was not in a position to support the Dhofar System. Any such future complete or partial 

network failure could result in increased costs and loss of revenue, which could, in turn, result in a material adverse effect on 

the Guarantor’s business, financial condition and results of operations, and, if continued, affect the Guarantor’s ability to  

fulfil its obligations in respect of the Notes. 

The Guarantor does not own the land on which its transmission and dispatch system is situated, which is instead held under 

usufruct rights, and the Guarantor’s access to some of its overhead and underground electricity lines are held under the 

benefit of rights of way. The Guarantor may be unable to renew usufruct rights upon their expiration or to continue to 

benefit from rights of way. 

The Guarantor does not own the land on or under which its transmission and dispatch system is situated, but instead has 

usufruct rights granted to it by the Ministry of Housing over the relevant sites for periods of typically 25 years (subject to 

renewal of a further 25-year period) at rental rates which are subject to periodic revision. In addition, the Guarantor has 

obtained the benefit of a number of rights of way in relation to the overhead and underground electricity lines, which are 

acknowledged by the Ministry of Housing pursuant to drawings delineating the relevant areas. Any inability to renew such 

rights on expiration or otherwise could result in loss of the Guarantor’s access to the relevant site. Additionally, if the 

Guarantor is in material breach of the terms of the usufruct rights, the grantor may, at its option, elect to terminate the usufruct 

agreement, evict the Guarantor and repossess the land. The termination or non-renewal of usufruct rights over the land on 

which the Guarantor has constructed its transmission network or rights of way giving the Guarantor access to overhead and 

underground electricity lines could have a material adverse effect on the Guarantor’s business, results of operations and 

financial condition and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in respect of the Notes.  

The Guarantor may be unable to obtain Government approvals, property rights, and/or financing for the construction, 

development and operation of its capital expenditure programme. 

Successful execution of the capital expenditure programme requires the Guarantor to obtain government approvals, property 

rights and additional financing, all of which are subject to factors that are not within the Guarantor’s control. The Guarantor 

cannot make any assurances that it will be able to obtain the foregoing, or make any assurances that, even if it is able to obtain 

the foregoing, it will be able to execute its capital expenditure programme successfully. 
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If the Guarantor is privatised, the Guarantor will become subject to the Omani Competition Law. 

The Guarantor’s activities and contracts are currently exempted from the provisions of the Protection of Competition and 

Prevention of Monopoly Law (Sultani Decree No. 67/2014) (“Competition Law”) by virtue of Article 4 of the Competition 

Law, which carves out public utilities wholly-owned and operated by the Government from the ambit of this legislation. If 

EHC decides to privatise any number of shares of the Guarantor in the future, the Guarantor will no longer benefit from the 

exemption in Article 4 and its monopoly position, the contractual framework underlying the monopoly and the nature of its 

business may be subject to scrutiny under the prohibitions set out in the Competition Law, including those relating to 

monopolistic agreements, restrictive agreements and abuse of dominant position. 

The Guarantor is exposed to increased tax burdens as a result of changes in the Omani Tax Law. 

In connection with certain changes to Income Tax Law (Sultani Decree No. 28/2009, as amended) and its Executive 

Regulations (MD 30/2012, as amended) (the “Omani Tax Law”), which came into force on 27 February 2017, withholding 

tax is to be levied on the gross amount of certain categories of income (as specified under “Taxation—Omani Tax” below) 

paid or credited to the account of any non-resident person, being foreign companies that do not have a permanent 

establishment in Oman and those that carry on business through a permanent establishment but do not include the accrued 

income in the gross income of that permanent establishment.  Companies in Oman, including the Guarantor, making 

payment to foreign based companies of the nature specified above are obliged to deduct withholding tax at source at the 

rate of 10% on the gross amount paid or credited and to remit it to the Secretariat General for Taxation. Any obligation to 

gross up payments is expected to increase the Guarantor’s finance costs in connection with its borrowings, including the 

Notes.  

In addition, with effect from 27 February 2017, the threshold below which income is not taxed was eliminated (from 

OMR 30,000), and the rate of tax to which the Guarantor is subject was increased to 15% (from 12%). Although the 

Guarantor does not expect the changes in tax rates to increase its current tax charge or its net cash from operating 

activities, as the Guarantor expects to continue to have a current tax loss position, the Guarantor expects that these changes 

will increase its deferred tax charge in future periods, and particularly in 2017. See “Management’s Discussion and 

Analysis of Financial Condition and Results of Operations—Principal Factors Affecting Results of Operations—Tax 

Developments” and “Taxation—Omani Taxˮ. Any increase in the Guarantor’s tax burden could have a material adverse 

effect on the Guarantor’s business, results of operations and financial condition and, if continued, adversely affect the 

Guarantor’s ability to fulfil its obligations in respect of the Notes.  

See also “—Risks Related to the Notes—Provisions of the Notes allow for certain changes in the Conditions, which may 

affect interests of the Noteholders without their consent. In particular, the Conditions allow for the substitution, in the 

Issuer’s discretion, of another company in the place of the Issuer as principal debtor in respect of the Notes in order to 

allow the Guarantor not to fall within the scope of the application of a new Omani withholding tax requirement. It is 

expected that such a substitution may take place shortly after the Offering in the event that the Issuer and the Guarantor 

are not able to agree with the Secretariat General for Taxation on a more favourable tax treatment”. 

Risks Related to Oman  

Emerging markets, such as Oman, are subject to greater risks than more developed markets, and financial volatility in 

the Middle East in particular and in emerging markets generally could adversely impact the Guarantor’s business. 

The Guarantor’s operations and assets, as well as the generation and distribution counterparties on which it relies, are 

located in Oman. Accordingly, the Guarantor’s business is heavily dependent on political and economic conditions in Oman, 

and the Middle East and North Africa (“MENA”) region more generally. Generally, investment in emerging markets is only 

suitable for sophisticated investors who fully appreciate the significance of the risks involved in, and are familiar with, 

investing in emerging markets. Prospective investors should also note that emerging markets such as Oman are subject to 

rapid change and that the information set forth in this Prospectus may become outdated relatively quickly. Moreover, 

financial turmoil in any emerging market country tends to adversely affect confidence in all emerging market countries as 

investors move their money to more developed markets. As has happened in the past, financial problems or an increase in 

the perceived risks associated with investing in emerging economies could dampen foreign investment in Oman and 

adversely affect its economy. In addition, during such times, companies that operate in emerging markets may face severe 

liquidity constraints as foreign funding sources are withdrawn. Thus, even if Oman’s economy remains relatively stable, 

financial turmoil in any emerging market country could adversely affect the Guarantor’s business, as well as result in a 
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decrease in the trading value of the Notes. Companies located in emerging markets may be particularly susceptible to 

disruptions in the capital markets and the resulting reduced availability of credit or increased cost of debt, which could result 

in such companies experiencing financial difficulty. In addition, the availability of credit to entities operating within the 

emerging markets is significantly influenced by levels of investor confidence in such markets as a whole, and so any factors 

that impact market confidence (for example, a decrease in credit ratings or state or central bank intervention) could affect the 

price or availability of funding for entities within any of these markets. 

Specific country and regional risks that could have a material adverse effect on the Guarantor’s business, results of 

operations and financial condition and the Guarantor’s ability to fulfil its obligations in respect of the Notes include: 

 geopolitical regional conflicts; 

 overall market liquidity; 

 government interventions and protectionism; 

 potential adverse changes in laws and regulatory practices, including legal structures and tax laws; 

 difficulties in staffing and managing operations; 

 logistical and communications challenges; and 

 changes in labour conditions, including as a result of Omanisation. 

A prospective investor should not invest in the Notes unless it has the expertise (either alone or with the help of a financial 

advisor) to evaluate how the Notes will perform under changing conditions, the resulting effects on the value of such Notes and 

the impact this investment will have on the prospective investor’s overall investment portfolio. Investors are urged to consult 

their own legal, tax and financial advisers before making an investment. Each potential investor in the Notes must determine 

the suitability of that investment based on its own circumstances. 

In November 2016, S&P lowered Oman’s long-term foreign currency sovereign credit rating to BBB- from BBB+, with a 

negative outlook. In May 2016, Moody’s downgraded Oman’s long-term issuer rating to Baa1 from A3, with a stable outlook. 

In January 2017, Fitch for the first time published Oman’s long term rating at BBB, with a stable outlook.  

On 12 May 2017, S&P lowered Oman’s long-term foreign currency sovereign credit rating further, to BB+, with a negative 

outlook. In line with the sovereign rating, the Guarantor has been informed by S&P that S&P has also lowered the Guarantor's 

long-term corporate credit rating to BB+, with a negative outlook.  

Any future downgrade or withdrawal at any time of a credit rating assigned to Oman by any rating agency could have a 

material adverse effect on its cost of borrowing and could limit its access to debt capital markets. Furthermore, a downgrade 

may also have the indirect effect on Oman’s ability to raise financing at attractive levels, which, in turn, may put greater 

pressure on the Government in such cases or on the ability of state-owned entities to raise financing at attractive levels, or at 

all, which, in turn, could lead such entities to request additional financing support from the Government. Any of the foregoing 

factors, alone or in combination, could result in further downgrades of the credit rating assigned to Oman by any rating agency, 

which, in turn, could result in a downgrading of the ratings assigned to the Guarantor and/or the Notes. 

Oman is located in a region that has been subject to ongoing political and security concerns. 

Although Oman generally enjoys domestic political stability and healthy international relations, Oman is located in the MENA 

region, which is strategically important.  Since early 2011, a range of countries in the MENA region, including Algeria, 

Bahrain, Egypt, Iraq, Libya, Morocco, Saudi Arabia, Syria, Tunisia, and Yemen, with which Oman shares a border, have 

experienced regular and continuing political instability and social unrest. This political instability has ranged from public 

demonstrations to armed conflict and civil war, including regional wars, such as the Gulf War of 1991, the Iraq War of 2003, 

the 2006 conflict in Lebanon and the 2014 conflict in Gaza, ongoing armed conflicts, including those in Yemen, Syria, Iraq 

and Palestine, as well as the multinational conflict with the sub-state terrorist group known as the Islamic State and tensions 

between and among the United States, Israel, Syria and Iran, other terrorist acts, maritime piracy and civil revolutions. The 

unrest in the region has given rise to a number of changes in government in some countries. It is not possible to predict the 
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occurrence of events or circumstances, such as war, hostilities or general political instability or social unrest or the impact that 

such events and circumstances might have on Oman and, accordingly, on the Guarantor’s business, financial condition or 

results of operations and, in turn, on its ability to fulfil its obligations in respect of the Notes. 

Oman is, and will continue to be, affected by political developments in or affecting the MENA region, and investors’ reactions 

to developments in any country in the MENA region may affect the securities of issuers in other markets within the region, 

including Oman. Although Oman has not experienced significant terrorist attacks such as those experienced by a number of 

countries in the MENA region, there can be no assurance that extremists or terrorist groups will not initiate violent activity in 

Oman. Any terrorist incidents in or affecting Oman or increased regional geopolitical instability (whether or not directly 

involving Oman) may have a material adverse effect on Oman’s attractiveness for foreign investment and capital, its ability to 

engage in international trade, its tourist industry and, consequently, its economic, balance of payment and fiscal positions. 

Oman is also dependent on expatriate labour (ranging from unskilled labourers to highly skilled professionals in a range of 

industry sectors) and has made significant efforts in recent years to attract high volumes of foreign businesses and tourists to 

Oman. Foreign businesses, tourists and, to a lesser extent, expatriate workers are more sensitive to political instability in a 

country and more ready to shift their activities to alternate countries that are not experiencing such instability. If Oman were to 

be impacted by the ongoing regional instability and unrest or if terrorist incidents were to occur in Oman, its economy and, in 

particular, its efforts to diversify its economy could be adversely affected, which, in turn, could have a material adverse impact 

on the Guarantor’s business, financial condition or results of operations and, in turn, on its ability to fulfil its obligations in 

respect of the Notes. 

Furthermore, other world events could have an impact on Oman’s political and security situation. On 20 January 2017, Donald 

J. Trump was inaugurated as the 45th President of the United States. Oman pursues an independent foreign policy with the aim 

of fostering good relations with its neighbours, as well as other countries, including, the United States. In 2006, Oman and the 

United States entered into a free trade agreement that came into force in 2009 and continues to be in effect.  Oman and the 

United States have also historically cooperated on a range of military and environmental matters. President Trump’s foreign 

policy objectives, however, remain somewhat opaque, making his stance towards a continuing relationship with Oman unclear. 

While President Trump has stated that he intends to pursue a non-interventionalist agenda that would increasingly focus U.S. 

investment on domestic matters, he has also advocated for expanding oil drilling operations and has pledged support of 

American troops being deployed in the MENA region to confront the Islamic State. Although Oman aims to maintain the 

existing cordial relationship with the United States, a shift in the relationship between Oman and the United States or changing 

U.S. political priorities in the region could have a material adverse effect on Oman’s economic, political or financial condition, 

which, in turn, could have a material adverse effect on Oman and, accordingly, on the Guarantor’s business, financial condition 

or results of operations and, in turn, on its ability to fulfil its obligations in respect of the Notes. 

Oman’s economy is significantly affected by volatility in international oil prices. 

Oman’s economy is significantly impacted by international oil prices. At current market prices, the hydrocarbon sector 

accounted for 28.2% of Oman’s GDP for the nine month period ended 30 September 2016 and 34% for the year ended 31 

December 2015, as compared to 47% for the year ended 31 December 2014. This decreasing trend primarily resulted from 

the sustained period of low world oil prices which commenced in the middle of 2014. Oman’s economy has in the past been, 

and currently is being, adversely affected by periods of low international oil prices. 

Oil prices fell steadily from a monthly average of U.S.$104.99 per barrel of Dubai Mercantile Exchange’s Oman Crude Oil 

Futures Contract (“DME Oman”) in June 2014 to U.S.$55.09 per barrel in May 2015. Prices then recovered briefly, reaching 

a monthly average of U.S.$63.62 in July 2015 before falling to a further low of U.S.$27.40 in March 2016. In December 

2016, the monthly average price per barrel of DME Oman oil was U.S.$40. DME Oman crude oil is Oman’s principal oil 

export. 

This sustained period of low crude oil prices has affected, and (assuming that crude oil prices remain low for much of the 

year) can be expected to continue to affect, Oman’s economy and, accordingly, the business and results of operations of the 

Guarantor. The following sets out certain figures in Oman’s economy related to the oil and gas sector: 

 Oman’s nominal GDP was adversely affected in 2015 and 2016 and is likely to be adversely affected in 2017, 

reflecting the significant contributions of the oil and gas sector to Oman’s GDP. In 2015, Oman’s nominal GDP 

declined by 14.1% compared to 2014, principally driven by lower oil and gas prices. Real GDP increased by 3.6% 
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compared to 2014. In the first nine months of 2016, Oman’s nominal GDP declined by 9.0% compared to the first 

nine months of 2015. 

 Oman’s trade balance fell from surpluses of OMR 8,495.9 million in 2013 and OMR 9,328.4 million in 2014 to a 

surplus of OMR 2,566.7 million in 2015, principally as a result of the reduced value of oil and gas exports. For the 

nine months ended 30 September 2016, the trade balance stood at a surplus of OMR 1,158.9 million. Oil and gas 

exports made up approximately 30% of nominal GDP in 2015 and 26% of nominal GDP for the nine month period 

ended 30 September 2016. 

 Oman’s fiscal balance, which depends principally on oil and gas revenues, had a surplus of OMR 986.7 million in 

2013 and became a deficit of OMR 586.9 million in 2014, a deficit of OMR 4,169.7 million in 2015 and a deficit of 

OMR 5,197.4 million as at 31 December 2016. Oman’s budget for 2016 had shown a deficit of OMR 2,668.8 million 

based on an assumed oil price of U.S.$45 per barrel of DME Oman. Actual oil prices achieved over the year were on 

average lower than U.S.$45 per barrel and through 31 December 2016, the average realised oil price was U.S.$40 per 

barrel, which, together with higher than budgeted expenditures due, in large part, to Oman’s unwillingness to halt 

already committed and in progress infrastructure projects, has resulted in a higher fiscal deficit and increased funding 

requirements to a level above budget. The Government of Oman’s break-even price of oil was approximately 

U.S.$75 in 2016 and is budgeted to be U.S.$74 in 2017. Oman’s budget for 2017 shows a deficit of OMR 3,000.0 

million based on an assumed oil price of U.S.$45 per barrel of DME Oman. However, actual oil prices may once 

again fall below the assumed average price, which could result in a higher fiscal deficit and funding requirements 

exceeding budget. 

While Oman has in the past increased oil exports in periods of prolonged down-turns in oil prices and retains some capacity 

to do so in the short and medium term, because Oman’s fields are generally considered to be fairly mature, such a solution 

may not prove viable if oil prices continue to be depressed for a prolonged period. Furthermore, in January 2017, Oman 

began to reduce oil production by 5% (or approximately 45,000 barrels) in line with commitments agreed upon at the 

December 2016 OPEC meeting in Vienna, Austria. In addition, future growth in reserves is generally expected to be limited 

to successful implementation of enhanced oil recovery techniques. As a result, if there is any failure to make use of such 

techniques, or if such techniques prove excessively costly (particularly in the context of low oil prices) or fail to help grow oil 

and gas reserves, a long-term slowdown in oil production may become more likely. 

Prospective investors should be aware that the above analysis does not take into account the indirect impact of low oil prices 

on Oman’s economy, which is difficult to quantify with any precision. Potential investors should note that many of Oman’s 

other economic sectors, including the electricity and related water sector, are in part dependent on the oil and gas sector. For 

example, the Government has reduced, and may continue to reduce, its expenditures in light of the budgetary pressures 

caused by low or falling oil prices. Large government fiscal deficits, which are likely to result in a weakened net asset 

position, larger external financing needs or continued lower government spending, could impact, both directly and 

indirectly, many sectors of the economy, including, in particular, the construction sector, and the related water sector, which 

could impact the demand for electricity. In addition, ancillary industrial activities related to oil and gas exploration 

production are also negatively affected by low oil prices, which could also affect the demand for electricity in Oman. 

Furthermore, sectors that are dependent on household consumption, including education and housing, may be adversely 

affected by lower levels of economic activity that may result from lower government revenue from oil and gas production. A 

sustained period of low crude oil prices could therefore result in a material adverse effect on the Guarantor’s business, 

financial condition or results of operations and, if continued, may adversely affect the Guarantor’s ability to fulfil its 

obligations in respect of the Notes. 

The Guarantor’s business and operations could be affected by Omani economic and political considerations and 

succession planning risks. 

His Majesty Sultan Qaboos bin Said Al Said, who is 76 years old, has ruled Oman since 1970. His Majesty has been critical in 

leading the modernisation and advancement of Oman, with a focus on widespread economic and political reform, which has 

resulted in significantly increased stability and economic growth in the country. There can be no assurance, however, that 

such stability and growth will continue under the leadership of any successor. Moreover, the likely commitment of any 

successor to continuing the current policies of the government is uncertain.  
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In addition, His Majesty Sultan Qaboos has not designated a successor nor indicated who the potential successors might be. 

While there is a clear process in place for determining a successor, this process is untested, and there can be no guarantee that 

it will work as planned or that any change in leadership would occur without any level of civil unrest. 

There can be no assurance that a change in the political leadership or priorities within Oman or uncertainty regarding the 

succession process would not result in a material adverse effect on the economy and growth of Oman. A change in the 

political leadership or priorities within Oman or uncertainty regarding the succession process, or strife within the region more 

generally, could result in a material adverse effect on the Guarantor’s business, financial condition or results of operations 

and, if continued, may adversely affect the Guarantor’s ability to fulfil its obligations in respect of the Notes. 

The Oman legal system continues to develop, and this may create an uncertain environment for investment and business 

activity. 

Oman’s legal and regulatory systems and institutions are in various stages of development and are not yet as sophisticated as 

similar institutions characteristic of more developed markets. As a result, procedural safeguards as well as formal regulations 

and laws may not be applied consistently. In some circumstances, it may not be possible to obtain the legal remedies 

provided under the relevant laws and regulations in a timely manner. As the legal environment remains subject to continuous 

development, investors in Oman may face uncertainty as to the security of their investments. Any unexpected changes in 

Oman’s legal system may have a material adverse effect on the rights of Noteholders or the investments that the Guarantor 

has made or may make in the future, which could result in a material adverse effect on the Guarantor’s business, financial 

condition and results of operations and, if continued, adversely affect the Guarantor’s ability to fulfil its obligations in respect 

of the Notes. 

The Central Bank and the Omani Ministry of Commerce and Industry regulate interest rates in Oman. 

The Central Bank and the Omani Ministry of Commerce and Industry (the “MOCI”) each has the power to regulate certain 

interest rates in Oman. It is unlikely that interest on the Notes would be regulated by the Central Bank and it is not clear 

whether interest on the Notes would fall to be regulated by the MOCI and, accordingly, what maximum rate of interest would 

apply to the Notes. As at the date of this Prospectus, the MOCI imposes a maximum “rate of return” of 6.5% on commercial 

loans and debts and the Central Bank currently imposes a maximum interest rate of 6% per annum on personal and housing 

loans; while these limits should not apply to the Notes or the Guarantee, there is no clear guidance as to the maximum rate of 

return that may be imposed on such corporate obligations. In addition, courts of Oman will not enforce interest claims in 

excess of what those courts consider just and reasonable. Accordingly, no assurance can be given as regards the 

enforceability of interest in excess of such amounts to the extent that the matter fell to be considered by the courts of Oman. 

Moreover, there may be a possibility that, pursuant to the Civil Code, courts of Oman may decide not to enforce provisions of 

a contract governed by foreign law or a judgment from a foreign court or arbitral award, which are deemed contrary to 

Islamic Shari’a principles, such as the charging of interest. Although the charging of interest is expressly permitted under 

Oman law and the regular practice of courts of Oman is to enforce contracts charging interest, there can be no assurance that 

provisions for the payment of interest will in all cases be respected. 

Any adjustment to, or ending of, Oman’s currency peg could negatively affect Oman. 

Since 1973, the Omani Rial has been pegged to the U.S. Dollar at a rate which has remained unchanged at approximately 

U.S.$2.600 = OMR 1 since 1986. The maintenance of this currency peg is a firm policy of the Central Bank. However, 

although there are currently substantial reserves available to defend the currency peg, there is no assurance that the Central 

Bank will be able to continue to maintain the currency peg in the future. In particular, there can be no guarantee that the 

assets in Oman’s various sovereign wealth funds will be able to be liquidated at their current market value (and thus added to 

the reserves available to support the Omani Rial and thus the currency peg) in the event of a market downturn. 

 If the Central Bank cannot maintain the currency peg to the U.S. Dollar or, failing that, a stable exchange rate versus the 

U.S. Dollar, it could reduce confidence in Oman’s economy, reduce foreign direct investment and adversely affect Oman’s 

finances and economy.  

In addition, because of the currency peg to the U.S. Dollar, the Central Bank is unable to devalue the Omani Rial to stimulate 

Oman’s exports market, and the Central Bank’s ability to manage interest rates and thus influence the condition of the Omani 

economy via monetary policy actions is constrained. For example, if the U.S. Federal Reserve were to further increase 
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interest rates, and the Central Bank of Oman were to delay significantly in increasing its own rates, this could result in 

significant pressure on the currency peg. The inability of the Central Bank to devalue the Omani Rial could therefore have an 

adverse effect on Oman’s foreign trade and domestic demand and, in turn, on its economy, which could result in a material 

adverse effect on the Guarantor’s business, financial condition and results of operations and, if continued, adversely affect  the 

Guarantor’s ability to fulfil its obligations in respect of the Notes. 

Risks Related to the Issuer 

The Issuer is recently formed, has no prior operating history and no material assets of its own. 

The Issuer is a special purpose company recently incorporated under the Companies Law (as amended) in the Cayman 
Islands as an exempted company with limited liability and has no prior operating history or track record. Accordingly, the 
Issuer has no performance history for a prospective investor to consider in making its decision to invest in the Notes.  

Noteholders may experience difficulties in effecting civil remedies on the Issuer. 

As the Issuer is a Cayman Islands company, it may not be possible for Noteholders to effect service of process outside the 

Cayman Islands upon the Issuer or its officers and directors. It may also be difficult for Noteholders to enforce against the 

Issuer or its officers and directors judgments based upon civil liability under securities laws in other jurisdictions. 

The Issuer’s ability to fulfil its obligations in respect of the Notes issued by it in connection with the Guarantee is entirely 

dependent on the Guarantor. 

The Issuer’s principal purpose is to provide funding to the Guarantor. Accordingly, the Issuer’s ability to fulfil its obligations 

under the Notes is entirely dependent on the performance of the Guarantor. As a result, in considering the risks that may 

affect the Issuer’s ability to fulfil such obligations, prospective investors should focus on the risk factors relating to the 

Guarantor (as set out above), the Guarantor’s business and operations, its financial statements and the Guarantor’s ability and 

willingness to fulfil its obligations under the Guarantee, which is equally applicable to the Issuer’s ability to fulfil its 

obligations under the Notes. If a prospective investor purchases Notes, it is relying on the creditworthiness of the Guarantor 

and no other person. An investment in the Notes involves the risk that subsequent changes in the actual or perceived 

creditworthiness of the Guarantor may adversely affect the market value of the Notes. 

The Issuer has nominal capital and is an exempted company incorporated with limited liability in the Cayman Islands and, for 

the avoidance of doubt, no recourse shall be had for the payment of any amount owing under the Notes, nor shall any liability 

arise thereunder, against any director, officer, member, administrator, employee or incorporator of the Issuer or their 

respective successors or assigns. 
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Risks Related to the Notes 

The Notes are subject to credit risks. 

Investors in Notes carry a credit risk relating to the Issuer and the Guarantor. An investor’s ability to receive payment under 

the Conditions is, accordingly, dependent on the Issuer’s ability to meet its obligations under the Notes and the Guarantor’s 

ability to meet its obligations under the Loan, which, in turn, is largely dependent upon the performance of the Guarantor’s 

business. The Guarantor’s business is affected by several factors of which a number have been discussed above. An increased 

credit risk may cause the market to charge the Notes a higher risk premium, which would negatively affect the value of the 

Notes. Another aspect of the credit risk is that a deteriorating financial position of the Guarantor may reduce the Guarantor’s 

possibility to receive debt financing at the time of the maturity of the Notes, which could, in turn, affect its ability to fulfil its 

obligations under the Loan and the Issuer’s ability to fulfil its obligations under the Notes. 

The trading price of the Notes may be volatile. 

The market for the Notes will be influenced by economic and market conditions in Oman and other factors affecting Oman, 

a number of which have been discussed above, and, to varying degrees, interest rates, currency exchange rates and inflation 

rates in other countries, such as the United States, the Member States of the EU and elsewhere. There can be no assurance 

that an active trading market for the Notes will develop, or, if one does develop, that events in Oman or elsewhere will not 

cause market volatility or that such volatility will not adversely affect the liquidity or the price of the Notes or that economic 

and market conditions will not have any other adverse effect. If the Notes are traded after their initial issuance, they may 

trade at a discount to the Issue Price, depending upon prevailing interest rates, the market for similar securities, general 

economic conditions, the financial condition, results of operations and prospects of the Guarantor or other factors. Any such 

volatility could have a material adverse effect on the Guarantor’s business, financial condition and results of operations, as 

well as on the trading price of the Notes. 

The Notes may not be liquid. 

The Issuer and the Guarantor intend to apply for listing of the Notes on the Irish Stock Exchange. No assurance can be given 
that the Notes will be admitted to trading on the Main Securities Market. Furthermore, even if the Notes are admitted to 
trading on a regulated market, such as the Main Securities Market, active trading in listed securities does not always occur 
and, accordingly, there are no assurances that a liquid market for trading in the Notes will occur or be maintained even if the 
Notes are listed. The result may be that the holders of Notes cannot sell their Notes when desired or at a price level which 
allows for a profit comparable to similar investments with an active and functioning secondary market. Lack of liquidity in the 
market may also have a negative impact on the market value of the Notes. Furthermore, the principal amount of the Notes 
may not be indicative compared to the market price of the Notes, which may trade at a discount. 

It should also be noted that it may be difficult or impossible to sell the Notes (at all or on reasonable terms) during a given 

time period due to, for example, severe price fluctuations, close down of the relevant market or trade restrictions imposed on 

the market. 

The Notes are pari passu securities. 

There is no restriction on the amount of indebtedness that the Issuer or the Guarantor may incur or guarantee, the obligations 

in respect of which may rank equally with, or (in the case of indebtedness owed to the Government) prior to, the Notes and 

the Guarantee in right of payment. The issue or guarantee of any such indebtedness may reduce the amount investors may 

recover in respect of the Notes in certain scenarios, as the incurrence of additional indebtedness could affect the Issuer’s or 

the Guarantor’s ability to repay principal of, and make payments of interest on, the Notes. This could have a material 

adverse effect on the trading price of the Notes. 

Investors should note that, under Sultani Decree No. 31/94 and Ministerial Decision 20/94, the Government has the option to 

exercise preferential rights in respect of liabilities owed to it or to state owned companies. 
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The Notes and the Guarantee are unsecured obligations. 

The Notes constitute unsecured obligations of the Issuer and the Guarantee constitutes an unsecured obligation of the 

Guarantor, save, in each case, to the extent required to be secured in “Terms and Conditions of the Notes—4. Negative 

Pledge”. 

Changes in respect of the credit ratings of the Notes may materially and adversely affect the trading price of the Notes. 

The Notes are expected to be rated Baa1 by Moody’s and BBB by Fitch. The Guarantor is rated Baa1 by Moody’s (stable), 

BBB- by S&P (negative) and BBB by Fitch (stable).  The Guarantor has been informed by S&P that, following the recent 

downgrading of Oman’s long-term foreign currency sovereign credit rating to BB+ by S&P on 12 May 2017, S&P has 

lowered the Guarantor's long-term corporate credit rating to BB+, with a negative outlook (see “Risk Factors—Risks related 

to Oman—Emerging markets, such as Oman, are subject to greater risks than more developed markets, and financial 

volatility in the Middle East in particular and in emerging markets generally could adversely impact the Guarantor’s 

business.”). Each of Moody’s, S&P and Fitch is established in the European Union and is registered under the CRA 

Regulation. There can be no assurance that a credit rating will remain for any given period of time or that a credit rating will 

not be downgraded or withdrawn entirely by the relevant rating organisation if, in its judgment, circumstances in the future 

so warrant. Other than pursuant to Article 16 of the Prospectus Directive, none of the Issuer, the Guarantor or the Joint Lead 

Managers has any obligation to inform Noteholders of any such revision, downgrade or withdrawal. Any adverse change in 

an applicable credit rating could have a material adverse effect on the trading price of the Notes. 

The ratings may not reflect the potential impact of the risks discussed above, as well as any other factors that may affect the 

value of the Notes. A credit rating is not a recommendation by the rating organisation or any other person to buy, sell or hold 

securities and may be subject to revisions or withdrawal at any time by the assigning rating organisation and each should be 

evaluated independently from the other. 

Provisions of the Notes allow for certain changes in the Conditions, which may affect interests of the Noteholders without 

their consent. In particular, the Conditions allow for the substitution, in the Issuer’s discretion, of another company in the 

place of the Issuer as principal debtor in respect of the Notes in order to allow the Guarantor not to fall within the scope 

of the application of a new Omani withholding tax requirement. It is expected that such a substitution may take place 

shortly after the Offering in the event that the Issuer and the Guarantor are not able to agree with the Secretariat General 

for Taxation on a more favourable tax treatment. 

The Conditions permit the Issuer to arrange for the substitution of another company incorporated, domiciled, resident or 

otherwise subject to tax in any jurisdiction of good international repute of the Issuer’s choosing (the “Substitute Issuer”) as 

principal debtor in respect of the Notes and under the Deed of Covenant in place of the Issuer, in the circumstances described 

in Condition 13(e). Such substitution may be effected at the discretion of the Issuer, at any time and from time to time after 

the Issue Date, for any reason, including in order to allow the Guarantor not to fall within the scope of the application of 

withholding tax requirement on payments to be made by the Guarantor to the Issuer under the Loan or otherwise, all without 

the consent of the Noteholders and subject only to the limited conditions set out in Condition 13(e), all of which are in the 

control of the Issuer and the Guarantor. In particular, any such substitution may be effected without any independent advice, 

approval or certifications being undertaken or provided for the protection of the Noteholders and (except where such 

substitution could reasonably be expected to have a material adverse effect on any Noteholder, which could be difficult to 

establish) Noteholders will not have the ability to be consulted on or to consent to any such substitution. Rather, the Issuer 

and the Guarantor will determine, in their sole discretion, whether the conditions set out in Condition 13(e) have been met. 

See “Terms and Conditions of the Notes—13e. Meetings of Noteholders; Modification, Waiver and Substitution” and 

“Taxation—Omani Tax—Payments Made by an Omani Obligor”. See also “The Issuer—Substitution”. It is expected that 

such a substitution may take place shortly after the Offering in the event that the Issuer and the Guarantor are not able to 

agree with the Government on a more favourable tax treatment. 

The provisions of the Omani Tax Law (as defined in “Taxation—Omani Tax”) imposing withholding tax under the Loan are 

new and of uncertain application. The Guarantor intends to engage in discussions with the Omani tax authorities, in particular 

the Secretariat General for Taxation, with the aim of resolving the uncertainty and reaching a resolution with them that will 

permit payments by the Guarantor under the Loan without any withholding tax being imposed. As the withholding tax 

provisions of the Omani Tax Law are new and untested, there can be no assurance that the Guarantor will succeed in falling 

outside the scope of the application of the withholding tax requirement in a timely manner, on workable terms or at all. If the 

Guarantor reasonably considers it unlikely that it will obtain a favourable ruling from the Secretariat General for Taxation as 
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the date of the first interest payment under the Notes approaches, it is likely that the Issuer and the Guarantor will procure the 

substitution of the Issuer under Condition 13(e). 

The choice of the jurisdiction of incorporation of the Substitute Issuer may adversely affect Noteholders, including in respect 

of their ability to enforce the Substitute Issuer’s obligations under the Notes and the Transaction Documents and as to the tax 

treatment of their investments in the Notes. Noteholders may be assessed tax penalties or bear other losses. Specific 

jurisdictions, which the Guarantor is considering for the incorporation of the Substitute Issuer (if this becomes necessary), 

include jurisdictions which have entered into double tax agreements with Oman, such as Mauritius and The Netherlands. 

While there are double tax agreements in place between Oman and a number of jurisdictions, respectively, there are distinct 

tax, corporate and other risks for Noteholders, which may arise in the event that a Substitute Issuer is incorporated in any of 

these jurisdictions or elsewhere. Moreover, the application or interpretation of certain provisions of a relevant double tax 

agreement may be uncertain and lead to further risks. As a result, any eventual substitution, even if aimed at reducing tax 

inefficiencies, could expose Noteholders to some tax risks, particularly if an offshore or special purpose vehicle is used. For 

example, it cannot be excluded that the Omani tax authorities may look through any new non-Omani Substitute Issuer, and/or 

may consider payments by the new non-Omani Substitute Issuer to be Omani source income for Omani tax purposes and 

may, accordingly, be subject to Omani withholding tax rules, notwithstanding a substitution. 

The Conditions also contain provisions for calling meetings of Noteholders to consider matters affecting their interests 

generally. These provisions permit defined majorities to bind all Noteholders, including Noteholders who did not attend and 

vote at the relevant meeting and Noteholders who voted in a manner contrary to the majority. 

The Notes are subject to exchange rate risks and exchange controls. 

The Issuer, to the extent that it has received funds in accordance with the Loan, will pay principal and interest on the Notes 

in U.S. Dollars. This presents certain risks relating to currency conversions if an investor’s financial activities are 

denominated principally in a currency or currency unit (the “Investor’s Currency”) other than U.S. Dollars. These include 

the risk that exchange rates may significantly change (including changes due to the depreciation of the U.S. Dollar or 

appreciation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may 

impose or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to the U.S. Dollar 

would decrease: (i) the Investor’s Currency-equivalent yield on the Notes; (ii) the Investor’s Currency-equivalent value of 

the principal payable on the Notes; and (iii) the Investor’s Currency-equivalent market value of the Notes. 

Governments and monetary authorities may impose (as some have done in the past) exchange controls that could materially 

adversely affect an applicable exchange rate, as well as the availability of a specified foreign currency at the time of 

payment of principal or interest, if any, on a Note. As a result, investors may receive less interest or principal than expected, 

or no interest or principal at all. This could have a material adverse effect on the trading price of the Notes. 

Future legislative measures or changes or modifications to administrative practices may impact the Notes. 

This Prospectus and the Conditions are based on English law in force at the Issue Date. No assurance can be given on the 

impact of any possible future legislative measures or changes or modifications to administrative practices. 

Amended or new legislation and administrative practices (including, any legislative initiatives resulting in significant 

increases in income tax charges payable by the Guarantor in Oman) may adversely affect the ability of a holder of Notes to 

receive payment under the Conditions. 

There are risks relating to the clearing and settlement through the clearing systems’ book-entry systems. 

The Notes are affiliated to Euroclear’s, Clearstream’s and DTC’s (together, the “Clearing Systems”) account-based systems, 

and no physical notes have been, or will be, issued. Clearing and settlement relating to the Notes is carried out within the 

Clearing Systems’ book-entry system, as well as payment of interest and repayment of principal. Investors are therefore 

dependent on the functionality of the Clearing Systems’ account-based system for timely and accurate payment. 

The Notes are subject to early redemption at the option of the Issuer in certain circumstances. 

In the event that the Issuer or the Guarantor is obligated to increase the amounts payable in respect of the Notes or the Loan 

due to any change in or amendment to the laws or regulations of the Cayman Islands or Oman, as the case may be, or any 
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political sub-division thereof or of any authority therein or thereof having the power to tax or in the interpretation or 

administration thereof, the Issuer may redeem all outstanding Notes in accordance with the Conditions. 

There may be limitations on the enforcement of foreign judgments or arbitral awards against the Guarantor. 

The Notes, the Fiscal Agency Agreement, the Deed of Guarantee and the Deed of Covenant are governed by English law 

and the parties to such documents have agreed to refer any unresolved dispute in relation to such documents to arbitration 

settled under the Rules of the ICC. 

The Guarantor is a closed joint stock company incorporated under the Oman Commercial Companies Law. All of the 

Guarantor’s directors and executive officers reside outside the United Kingdom and the United States and all of the assets of 

the Guarantor and such persons are located outside of the United Kingdom and the United States. Accordingly, it may not be 

possible for investors to effect service of process within the United States or the United Kingdom on the directors and 

executive officers of the Guarantor or to enforce judgments against the Guarantor or such persons. 

Foreign arbitration awards may be enforced in Oman pursuant to: (i) treaty obligations; or (ii) the Oman Civil Procedure 

Law. Oman has acceded to the New York Convention, and ratified the Riyadh Convention. Although Oman has been a party 

to the New York Convention since 1998, the Guarantor is aware of only one case which has come before the courts of Oman 

where a claimant has sought to enforce a foreign arbitral award issued by a contracting state. The Guarantor has no reason to 

believe, however, that the courts of Oman would not enforce an arbitral award passed in a contracting state (without the need 

to re-examine or re-litigate), subject only to no valid argument being raised that the enforcement of that arbitral award 

should be refused on one or more of the grounds set out in Article V of the New York Convention or that the subject matter 

of the award is against public order or morality in Oman. The enforcement in Oman of any of the obligations of any party 

under any of the Notes, the Fiscal Agency Agreement, the Deed of Guarantee or the Deed of Covenant (irrespective of 

whether the courts of Oman have given a judgment in favour of a party) will ultimately require an order for enforcement by 

the courts of Oman, which order is subject to discretion, including as to the manner in which such court would interpret and 

apply the New York Convention. 

If the foreign arbitral award is not enforceable pursuant to a treaty obligation, then such award may still be enforceable in 

Oman subject to the satisfaction of the conditions set out in Articles 352 to 355 of the Oman Civil Procedure Law. In 

accordance with Article 352 of the Law of Civil and Commercial Procedures of Oman, the courts of Oman possess an 

inherent jurisdiction to enforce foreign awards. When considering the enforcement of arbitral awards in the above 

circumstances, the courts of Oman will need to be satisfied that the following conditions have been met (reading “judgment” 

as “award”): 

 it is passed by a competent judicial authority in accordance with the international jurisdiction rules applicable in the 

country in which the judgment or order is passed and becomes final according to that law and was not grounded on 

deception; 

 the parties to the dispute were summoned to appear and were properly represented; 

 it does not include any requests, the basis of which breaches the laws enforced in Oman; 

 it does not contradict any judgment or order previously issued by the courts of Oman, and it does not include 

anything contravening public order or morals; 

 the country in which the said judgment or award was signed accepts the execution of judgments of Oman courts 

within its territories; and 

 the matter that has been arbitrated upon in the foreign jurisdiction is capable of being determined by arbitration under 

Omani law (Article 353). 

In the event that the conditions of Articles 352 to 355 of the Oman Civil Procedure Law are not met by a foreign arbitral 

award, such foreign arbitral award may be of evidentiary value only in a full hearing before the Omani courts and the matter 

may have to be litigated de novo before the courts of Oman. 
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The enforcement in Oman of any of the obligations of any party under any of the Notes, the Fiscal Agency Agreement, the 

Deed of Guarantee or the Deed of Covenant (irrespective of whether the courts of Oman have given a judgment in favour of 

a party) will ultimately require an order for enforcement by the courts of Oman, which order is subject to discretion, 

including as to the manner in which such court would interpret and apply the New York Convention. 

There is no established system of precedent that would be binding on the courts in Oman. If enforcement of the Notes were 

sought before the courts in Oman, it is difficult to forecast in advance with any degree of certainty how some of the 

provisions relating to the Notes would be interpreted and applied by those courts and whether all of the provisions of the 

Notes would be enforceable. Moreover, although there is a provision of Omani law that protects the right to charge interest, it 

is not beyond doubt that such law could be challenged as being contrary to Shari’a principles. 

There may be limitations on the enforcement of foreign judgments or arbitral awards against the Issuer.  

The Issuer is an exempted company incorporated under the Companies Law (as amended) of the Cayman Islands. All of 

the Issuer’s directors and executive officers reside outside the United Kingdom and the United States and all of the assets 

of the Issuer and of such persons are located outside of the United States and the United Kingdom.  As a result, it may not 

be possible for investors to effect service of process within the United Kingdom, the United States or other jurisdictions 

outside the Cayman Islands upon the Issuer or any of its directors and executive officers or to enforce agai nst any of them 

judgments of courts or arbitral awards in the United Kingdom, the United States or other jurisdictions outside the Cayman 

Islands, including judgments predicated upon civil liabilities under the securities laws of the United Kingdom and the  

United States. 

The Guarantor’s waiver of immunity may not be effective under the laws of Oman. 

Oman law provides that assets owned by Oman and which are designated as being public assets may not be subject to 

attachment. Since the Guarantor is ultimately wholly-owned by the Government, there is a risk that the assets of the 

Guarantor may fall within the ambit of public assets and, as such, cannot be attached or executed upon and there are also 

restrictions on disposal of the Guarantor’s assets under the Sector Law. Under Oman law, no legal person in Oman is immune 

from suit and sovereign immunity from process before the Oman courts was abrogated in 1997. The Guarantor has waived its 

rights in relation to sovereign immunity, however, there can be no assurance as to whether such waivers of immunity, from 

execution or attachment or other legal process by it in respect of the Notes, the Fiscal Agency Agreement, the Deed of 

Guarantee and the Deed of Covenant are valid and binding under the laws of Oman and, to the Guarantor’s knowledge, such 

waivers have not been tested by the courts of Oman. 
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DESCRIPTION OF THE OFFERING 

The following description contains basic information about the Notes and the Loan and should be read in conjunction with, 

and is qualified in its entirety by, the information set forth under “Terms and Conditions of the Notes” and appearing 

elsewhere in this Prospectus. 

Loan 

The following diagram illustrates the structure of the Offering: 
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The Issuer will issue the Notes with the benefit of the Guarantee. In consideration for the giving of the Guarantee, the Issuer 

will apply the proceeds of the Notes to fund the Loan to the Guarantor pursuant to the Loan Agreement. The Issuer will be 

able to satisfy its obligations to Noteholders in respect of payments of principal, interest and other amounts (including 

Additional Amounts), if any, only to the extent it receives sufficient funds from the Guarantor pursuant to the Loan 

Agreement. To the extent that the Guarantor complies with its obligations under the Loan Agreement, the Issuer will receive 

sufficient funds under the Loan in order to service payments in respect of the Notes. 

Guarantee 

As provided in the Deed of Guarantee, the Guarantor unconditionally and irrevocably guarantees the due and punctual 

payment of all sums expressed to be payable by the Issuer under the Notes or the Fiscal Agency Agreement, being liable for 

such payments under the Notes or the Fiscal Agency Agreement, as the case may be, as if the Guarantor were the sole 

principal debtor and not merely a surety. 

Payment of Additional Amounts 

Payments in respect of the Notes will be made without any deduction or withholding for or on account of Omani or Cayman 

Islands taxes, except as required by law. See “Terms and Conditions of the Notes—9. Taxation”. In the event that any 

deduction or withholding is required by law, the Issuer will be required, except in certain limited circumstances, to pay 

Additional Amounts to the extent that it receives corresponding amounts from the Guarantor under the Loan. In addition, 

payments under the Loan shall be made without deduction or withholding for or on account of Omani taxes, except as 

required by law. In the event that any deduction or withholding is required by law with respect to payments under the Notes 

or the Loan, the Guarantor will be obliged, except in certain limited circumstances, to increase the amounts payable under the 

Loan, by an amount equivalent to the required tax payment. See “Risk Factors—Risks Related to the Notes—The Notes are 

subject to early redemption at the option of the Issuer in certain circumstances” and “Terms and Conditions of the Notes— 7. 

Redemption and Purchase”.  
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REGULATION OF THE ELECTRICITY AND RELATED WATER SECTOR IN OMAN 

Overview of the Sector, EHC and Oman Power and Water Procurement Company S.A.O.C 

Until 1999, the Government, through the Ministry of Housing, Electricity and Water (the “MHEW”) (the predecessor to 

the Ministry of Housing), had sole authority for the electricity generation, transmission and dispatch businesses in Oman. 

In December 1999, the Oman Council of Ministers approved the introduction of a Government policy designed to facilitate 

the wholesale restructuring of and private sector participation in the electricity and related water sector in Oman and began 

the process of preparing a new law to facilitate the restructuring and regulation of the electricity and related water sector in 

Oman. As a result, the Sector Law came into force on 1 August 2004 pursuant to Sultani Decree No. (78/2004). The Sector 

Law provides the framework for the industry structure of electricity and related water services in Oman. It also provides 

the basis for the transfer of relevant assets and liabilities of the MHEW to a number of successor companies (the 

“Transfer Scheme”).  In 2013, the remit of the Sector Law was expanded to cover designated standalone desalination 

plants. 

On 19 October 2002, EHC registered as a joint stock company in Oman. EHC is a holding company that owns, on behalf 

of the Ministry of Finance, 99.99% of the issued and outstanding shares of the nine operating subsidiaries engaged in the 

procurement, generation, transmission and dispatch of electricity and related water services in Oman, save for Dhofar 

Power Company S.A.O.C. (“DPC”), in which EHC owns 98.9% of the issued shares. Pursuant to the Transfer Scheme, the 

MHEW distributed all the electricity and related water activities to EHC’s nine operating subsidiaries, including the 

transfer of relevant transmission activities to the Guarantor. With the exception of DPC, ownership of the remaining 0.01% 

of the issued and outstanding shares of each of the nine companies operating in the electricity and related water sector in 

Oman is split between NICD and NSS, following a recent transfer of the Ministry of Finance’s direct shareholding in those 

companies. EHC has a 99% participating interest in NSS and NICD the remaining 1%. EHC owns 149,999 shares of NICD 

and NSS the remaining one share. In addition to the Guarantor, EHC’s operating subsidiaries are Al Ghubrah Power and 

Desalination Company S.A.O.C, DPC, Majan Electricity Company S.A.O.C, Mazoon Electricity Company S.A.O.C, 

Muscat Electricity Distribution Company S.A.O.C, Oman Power & Water Procurement Company S.A.O.C (“OPWP”), 

Rural Areas Electricity Company S.A.O.C and Wadi Al Jizzi Power Company S.A.O.C. 

OPWP was established as a closed joint stock company in 2003 pursuant to the Sector Law. OPWP is the single buyer of 

power and water for each Independent Power Project (“IPP”), Independent Water and Power Project (“IWPP”) and 

Independent Water Project (“IWP”) in Oman. OPWP’s corporate purpose is to ensure that there is sufficient electricity and 

water production capacity available at the lowest cost to meet the growing demands in the Oman. OPWP identifies new 

IPPs, IWPPs and IWPs to be competitively tendered and developed by private sector entities in order to meet the future 

power generation and water desalination requirements of the Oman. These projects are critical to the reliable and sustainable 

development of the electricity and related water sector and the economic development of Oman. 

The Oman electricity transmission and dispatch system is divided into three regional systems. The Guarantor owns, operates 

and maintains the transmission network in the MIS, which is the largest electricity transmission network in Oman and covers 

the northern area of Oman, as well as the Dhofar System, which is located in the Dhofar Governorate in southern Oman. The 

Guarantor does not own, operate or maintain the Rural Areas Electricity System, which is owned, operated and maintained 

by the Rural Areas Electricity Company S.A.O.C and is responsible for transmitting and dispatching electricity in rural areas 

in central Oman.  



 

The following diagram sets out the main participants and relationships in the electricity and related water sector in Oman. The diagram shows the position of the 

Guarantor in the supply chain and the regulated revenue streams to which the Guarantor is entitled, as well as the Guarantor’s principal contractual counterparties, their 

supply chain positions and the respective revenue streams to which they are entitled. 
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Electricity and Related Water Sector Ownership 

The diagram below shows the ownership structure of the electricity and related water sector in Oman, which is partly Government-owned and partly privatised. 

Current ownership structure in the Omani utilities sector  
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Privatisation of the Electricity and Related Water Sector 

The Government has taken steps to privatise the electricity and related water sector in Oman. The Sector Law provides for 

the unbundling, liberalisation and privatisation of the electricity and related water sector in Oman, including by way of 

foreign investment. The Government has begun privatising the electricity generation segment and is developing plans for the 

privatisation of the distribution segment. The Government has not yet announced any plans to privatise transmission 

activities. The Ministry of Finance has committed to maintaining ownership of at least a majority stake in the privatisation 

of any generation, distribution or transmission company that it owns, in whole or in part, as at the date of this Prospectus. 

The Government has established several policies with respect to the privatisation of the generation assets within the sector. 

Private generation companies have an obligation, pursuant to project founders agreements entered into with EHC, to complete 

an initial public offering soon after completion of construction (the periods vary slightly in each case). In addition, the 

Government has an established policy that all new generation capacity in Oman will be 100% privately owned. Accordingly, 

the OPWP awards IPPs and IWPPs after a competitive tendering process. As at the date of this Prospectus, the Government 

owns two of the 13 power generating plants in Oman (Wadi Jizzi Power Company SAOC and Al Ghubrah Power & 

Desalination Company SAOC), with private parties owning the remaining ten (two more privately owned plants are under 

construction). Nine of the privately-owned generating plants have completed initial public offerings for 35% of their shares, 

with an initial public offering for the tenth plant expected to be completed around 2020. The Government has plans to phase 

out and decommission the two Government-owned generating plants.  

As at the date of this Prospectus, the Oman Council of Ministers has approved a divestment of up to 49% of the shares of 

MEDC, through a combination of private and public offer. EHC is currently executing the privatisation process, which is 

expected to be completed in 2017. EHC has also been instructed by the PAEW to undertake a study to consider the options 

for privatising two more of its operating subsidiaries in the electricity sector by 2018. There can be no assurance that the 

Government will not decide to include the Guarantor as one of the subsidiaries to be privatised. In the event that all or a part 

of the Guarantor is privatised such that the Government directly or indirectly owns less than 100% of the Guarantor, the 

Ministry of Finance’s statutory duty under Article 67 of the Sector Law would no longer apply to the Guarantor, which 

obligates the Ministry of Finance to secure the availability of the necessary finance for the Guarantor to undertake its 

activities and achieve its objectives for as long as it is wholly-owned by the Government. 

Regulation of the Electricity and Related Water Sector 

The Guarantor is subject to regulation by the two governmental bodies, the PAEW and the AER, and is subject to the control 

of the Ministry of Finance, which directly, and indirectly through EHC and EHC’s participating interest in each of NSS and 

NICD, owns all of the outstanding share capital of the Guarantor. 

Ministry of Finance 

As the indirect owner of the Guarantor, the Ministry of Finance, in co-ordination with EHC, has the power to appoint the 

Board and is able to exert direct influence over the Guarantor’s policies, strategy, management, operations and budget. The 

Ministry of Finance’s primary objective with respect to the Guarantor is to ensure the stable transmission and dispatch of 

electricity in Oman at affordable prices, rather than the commercial optimisation of the Guarantor’s revenue and profits.  

Public Authority for Electricity and Water 

The PAEW, which was established pursuant to Sultani Decree 58/2009 as the public authority in Oman, responsible for 
electricity and related water activities, provides high-level supervision and direction for the electricity and related water 
sector in Oman and is responsible for, inter alia, setting rules and requirements for electricity and related water activities in 

Oman, and encouraging the private sector to invest in construction, ownership, operation, maintenance and development of 
water and electricity projects. The PAEW’s primarily influences the Guarantor’s operations through its establishment of 
various policies and issuance of implementing directives, with which the Guarantor must comply under the Sector Law. The 
PAEW effectively sets the overall strategic direction of the sector, including the Guarantor. The AER is the Guarantor’s 
regulator in respect of the transmission and dispatch of electricity within its authorised areas in Oman. 
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Authority for Electricity Regulation  

Overview 

The AER was established as an administratively and financially independent authority under Article 19 of the Sector Law 

with its services funded by licence fees. The AER has a duty (amongst others) to secure the provision of electricity in all 
parts of Oman. 

Pursuant to Article 2 of the Sector Law, the AER is authorised to regulate the electricity and related water sector in Oman, 
including activities for the independent desalination of water, and to ensure that all entities licensed by the AER, including 
the Guarantor, comply with the policy directions set out by the PAEW. In particular, the AER sets price controls for the 
Guarantor, monitors and ensures the Guarantor’s compliance with the price controls and regulates connection and use of 

system charges, which are themselves approved by the AER. The AER also monitors compliance by the Guarantor with the 
terms of its Licence and all applicable laws and regulations. It also provides advice to licence holders, including the 
Guarantor, with regard to statutory obligations, such as environmental matters and health and safety matters and 
requirements in respect of Omanisation and Omani local content. 

In setting price controls, the AER aims to ensure that companies within the electricity and related water sector in Oman, 
including the Guarantor, are able to access capital at reasonable cost in order to perform their licensed activities. To this end, 

the AER assesses whether its price control proposals achieve a reasonable balance between consumers and operators. The 
AER’s guiding principles include that a regulated company’s projected financial performance under applicable price 
controls should be such that the company has sufficient funds to adequately finance its operations and investments, but does 
not make excessive returns at the expense of customers. 

Governance and Duties of the AER 

The AER is constituted by three to five members, who are appointed by the Oman Council of Ministers for a period of three 

years. Members are collectively responsible for managing the AER’s affairs and for ensuring that the AER fulfils all of its 

statutory obligations. The AER has a number of governance and other general and specific duties, largely reflecting key 

Government objectives for the electricity and related water sector in Oman, including activities for the independent 

desalination of water. 

The AER’s duties are set out in Article 22 of the Sector Law and primarily include: 

 a duty to secure the provision of electricity in Oman; 

 a duty to secure the safe, effective and economic operation of the electricity sector in the public interest; and 

 a duty to ensure the financial and technical capabilities of licencees and that companies within the sector are 

operating efficiently and able to finance their activities. 

The AER is also subject to the following governance duties: 

 a duty not to discriminate against or unduly prefer any person; 

 a duty to act consistently treating like cases alike and, in particular, to ensure, so far as it considers appropriate, that 

all licences and exemptions for the same regulated activities are granted in substantially the same form; 

 a duty to minimise, insofar as it is able to do so, the regulatory burden on licence holders and exemption holders; and 

 a duty to give written reasons for its decisions. 
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Functions of the AER 

Article 25 of the Sector Law sets out the principal functions of the AER, which include: 

 implementing the general policy of the Government in relation to the electricity and related water sector in Oman, 

including activities for the independent desalination of water; 

 issuing, modifying (where appropriate) and revoking of licences and licence exemptions for the conduct of electricity 

and related water activities; 

 monitoring the implementation of the terms and rules of licences and licence exemptions; 

 examining complaints submitted by customers and licence holders and enforcing statutory duties and licence 

conditions where appropriate; 

 setting out standard technical criteria for connection and use of system standards and the maintenance and 

development of licencees’ systems; 

 settling certain industry disputes between licence holders, customers or other persons; and 

 co-ordinating between relevant ministries and government units in all that is required for the development of the 

electricity and related water sector in Oman, including activities for the independent desalination of water. 

Powers of the AER 

The Sector Law also provides the AER with the powers required to perform its functions, including: 

 the power to grant licences and set the terms and conditions on which they are issued; 

 the power to modify licence terms (when the public interest so requires and subject to the procedure specified in 

Article 109 of the Sector Law); 

 the power to investigate and require provision of information; 

 the power to enforce the terms of licences, to make orders to licencees requiring them to comply with their statutory 

obligations and to give warnings and impose fines and other compensation requirements, where appropriate; 

 the power to revoke licences and exemptions in the event of non-compliance in accordance with the respective terms 

of the relevant dispensation; and 

 the power to issue regulations and decisions to the extent authorised by the Sector Law. 

Description of Grid and Operation Codes Containing the Rules Governing Access to Electricity Transmission 

Network 

The Guarantor complies with requirements for maintaining its transmission system frequency and voltage within specified 

operating limits asset out in the grid code (the “Grid Code”), and the connection conditions code (the “Connection 

Conditions Code”). The Grid Code is the set of rules prepared by the Guarantor and approved by the AER which sets out 

standard technical criteria to be complied with in respect of connection to, use and operation of the Guarantor’s 

transmission system, and in respect of dispatch, pursuant to the Guarantor’s Licence. The Connection Conditions Code is 

one element of the Grid Code, dealing with conditions for connection to the transmission system of the Guarantor. 

System Frequency and Voltage 

The Connection Conditions Code requires the Guarantor to maintain system frequency within prescribed limits, which vary 

depending on whether the transmission network is operating under normal, exceptional or distressed conditions. The 

frequency of the total system must be responsive to changes in the balance between the active power demand and total 

available generation capacity. The Guarantor must therefore ensure that sufficient generation capacity and demand are 
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available and connected to the system at all times to respond automatically to power imbalances and correct any frequency 

change. 

The Connection Conditions Code also requires the Guarantor to control system voltage within prescribed limits. Unlike 

frequency, which is consistent across an interconnected transmission network, local sources of demand and capacity 

determine voltages at different points on an interconnected transmission network by the prevailing transmission network 

configuration and by the reactive power flows across the transmission network. During some system disturbances, such as 

where short circuits occur, the voltage could collapse transiently to zero at the point of fault until operators clear the fault. 

Voltage regulation requires the Guarantor to control both active and reactive power flows across the transmission system. 

Reactive power flows across the transmission system can give rise to substantial voltage differences and it is therefore 

necessary to maintain reactive power balances between sources of capacity and demand on a ‘zone’ basis. The physical 

characteristics of the plant on the transmission system also give rise to the generation and absorption of reactive power. 

Environmental Regulation 

MECA is the environmental regulator of the Guarantor. Under the supervision of MECA, the Guarantor is subject to Sultani 

Decree 114/2001, the Law on Conservation of the Environment and Prevention of Pollution (the “Law on Environment”). 

The Law on Environment prohibits the disposal into the Omani environment of pollutants in such quantities and types as 

may adversely affect the environment. It places duties for minimising environmental impacts of operations on owner, 

leaseholder and operator of any particular site that may produce environmental pollution and also provides for the principle 

of strict liability to apply such that a polluter shall be liable for remediation of the environment regardless of fault, 

negligence or ownership. The ‘polluter pays’ principle is observed in relation to remediation obligations and strict liability. 

A permitting regime operates to authorise and regulate activities of any particular project that may result in environmental 

pollution. In many situations, a number of permits are required for compliance with the Law on Environment. 

Transmission Design and Planning Standards; Security of Supply 

The Guarantor’s transmission system also complies with principal electrical standards of the Oman Electrical Standard 

(“OES”) as issued by the AER in accordance with the Sector Law. The OES is a detailed set of technical standards for 

industry participants in Oman. 

The Guarantor also sets out to minimise outages at grid stations. Some grid stations in the Dhofar Governorate currently fail to 

meet applicable transmission system security standards. The Guarantor is undertaking or planning to undertake to address this 

non-compliance with applicable transmission security standards. The Guarantor has adopted, and the AER has approved, a 

three-fold approach to addressing these out-of-firm situations: (i) add new circuits or increase the capacity of grid stations or 

both within a minimum of two to five years; (ii) install third and fourth transformers at heavily-loaded grid stations; and (iii) 

transfer loads from heavily loaded grid stations to more lightly loaded grid stations over the next three years. 

Introduction of a “Spot Market” and Competition for Electricity Supply 

The OPWP is currently developing arrangements to implement a daily spot market (the “Spot Market”) for electricity in the 

MIS. The development is expected to take several years, starting with drafting of the Spot Market’s rules and associated 

regulatory documents, then moving to developing information, communication and technology systems to operate and settle 

the Spot Market, ensuring the development of OPWP’s staff capability to operate the Spot Market, and coordinating with other 

stakeholders in their preparations for the Spot Market. The objective is to pilot the Spot Market in 2018-2019 before it can be 

operationalised during 2020-2021. 

The AER announced in its 2015 Annual Report that it believed the market was ready for supply competition and would, 

therefore, initiate the consultation and preparatory work required by the Sector Law prior to submitting proposals to the 

Government. Having progressed the small scale implementation of automated meter reading for the largest 8,000 to 10,000 

customers, the AER intends to undertake preparatory work during 2017 to facilitate the introduction of competition amongst 

licensed suppliers. The AER believes that the introduction of competition will elevate the level of service provided by licensed 

suppliers to their customers. 
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CAPITALISATION 

The following table sets forth the Guarantor’s capitalisation as at 31 December 2016, as derived from the 2016 Financial 

Statements and as adjusted to reflect certain changes in the equity and liability structure of the Guarantor pursuant to the 

Long-Term Funding Strategy. This table should be read in conjunction with the sections entitled “Selected Financial and 

Other Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, as 

well as the 2016 Financial Statements, together with the related notes thereto, all included elsewhere in this Prospectus. 

 As at 31 December 2016 

 (OMR thousands) 

Long-term debt .................................................................................................................................................  382,275 

Share capital .....................................................................................................................................................  225,000 

Legal reserve ....................................................................................................................................................  75,000 

General reserve .................................................................................................................................................  250 

Retained earnings .............................................................................................................................................  127,914 

Total equity .....................................................................................................................................................  428,164 

Total capitalisation(1) ......................................................................................................................................   810,439 

________ 

Note: 

(1) Consists of long-term debt plus total equity. 

Since 31 December 2016, there has been no material change in the Guarantor’s total capitalisation. 
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USE OF PROCEEDS 

The Issuer will use the gross proceeds of the issue of the Notes, expected to be U.S.$500,000,000, for the purpose of making 

the Loan to the Guarantor and, unless otherwise paid by the Guarantor, to pay the commissions and expenses incurred in 

connection with the Offering. The Guarantor intends to use the remaining proceeds (after such payment of commissions and 

expenses), which it expects to be approximately U.S.$498.5 million, to repay a U.S.$100.0 million existing short-term loan 

from J.P. Morgan Limited and its affiliates (together with accrued interest thereon) (see “Management’s Discussion and 

Analysis of Results of Operations—Liquidity and Capital Resources—Borrowings”) and to finance the Guarantor’s capital 

expenditure for 2017 and 2018. See “Management’s Discussion and Analysis of Results of Operations—Liquidity and 

Capital Resources—Borrowings and—Capital Expenditure”. 
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SELECTED FINANCIAL INFORMATION OF THE GUARANTOR 

The following table sets forth the selected financial position of the Guarantor as at and for the years ended 31 December 

2016, 2015 and 2014. This table should be read in conjunction with the sections entitled “Capitalisation” and 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, as well as the 2016 Financial 

Statements and 2015 Financial Statements, together with the related notes thereto, all included elsewhere in this Prospectus. 

Statement of Financial Position 

 As at 31 December 

 2016 2015 2014 

 (OMR thousands) 

ASSETS    

Non-current assets    

Property, plant and equipment ..................................................................................  978,123 870,643 780,568 

Total non-current assets .........................................................................................  978,123 870,643 780,568 

    

Current assets    

Inventories ................................................................................................................  4,413 4,580 3,633 

Trade and other receivables ......................................................................................  36,882 39,000 30,991 

Short-term deposits ...................................................................................................  10,088 65,000 — 

Cash and cash equivalents.........................................................................................  7,059 1,481 4 

Total current assets .................................................................................................  58,442 110,061 34,628 

Total assets ..............................................................................................................  1,036,565 980,704 815,196 

    

EQUITY AND LIABILITIES    

Capital and reserves    

Share capital .............................................................................................................  225,000 225,000 500 

Legal reserve ............................................................................................................  75,000 75,000 167 

General reserve ........................................................................................................  250 250 250 

Retained earnings .....................................................................................................  127,914 104,528 139,177 

Shareholder’s funds .................................................................................................  — — 134,428 

Total equity.............................................................................................................  428,164 404,778 274,522 

    
LIABILITIES    
Non-current liabilities    

Amounts due to Holding company ............................................................................  — — 132,928 

Finance lease liabilities .............................................................................................  — — 401 

Long term borrowing ................................................................................................  382,275 381,883 — 

Provisions..................................................................................................................  1,041 981 904 

Deferred tax liability .................................................................................................  37,846 32,100 27,085 

Deferred revenue .......................................................................................................  69,353 70,916 70,880 

Trade and other payables ..........................................................................................  12,827 12,890 11,232 

Total non-current liabilities ...................................................................................  503,342 498,770 243,430 

    

Current liabilities    

Deferred revenue .......................................................................................................   1,928 1,500 1,625 

Trade and other payables ..........................................................................................   102,404 74,058 69,520 

Finance lease liabilities .............................................................................................   — 394 540 

Provisions .................................................................................................................   348 289 285 

Short-term borrowings ..............................................................................................   — — 222,851 

Provision for taxation ................................................................................................   379 915 2,423 

Total current liabilities ...........................................................................................  105,059 77,156 297,244 

Total liabilities .........................................................................................................  608,401 575,926 540,674 

Total equity and liabilities ......................................................................................  1,036,565 980,704 815,196 
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Statement of Profit or Loss and Other Comprehensive Income  

 For the Year Ended 31 December 

 2016 2015 2014 

 (OMR thousands) 

Revenue .................................................................................................................  95,840 99,000 92,074 

Operating costs.......................................................................................................   (29,077) (26,856) (24,244) 

Gross profit ...........................................................................................................  66,763 72,144 67,830 

General and administrative expenses .....................................................................  (16,951) (17,470) (15,475) 

Other income ..........................................................................................................   1,583 2,081 1,757 

Profit from operations .........................................................................................  51,395 56,755 54,112 

Finance income ......................................................................................................  970 713 40 

Finance costs ..........................................................................................................   (11,983) (10,021) (3,367) 

Profit before tax .....................................................................................................   40,382 47,447 50,785 

Taxation .................................................................................................................  (5,746) (5,763) (6,325) 

Profit for the year and total comprehensive income .........................................  34,636 41,684 44,460 

 

 

Statement of Cash Flows  

 For the Year Ended 31 December 

 2016 2015 2014 

 (OMR thousands) 

Net cash from operating activities ............................................................................  105,107 73,685 97,574 

Net cash used in investing activities .........................................................................   (77,162) (176,776) (165,831) 

Net cash (used in) / from financing activities ...........................................................  (22,367) 104,568 64,670 

Net changes in cash and cash equivalents during the year .......................................   5,578 1,477 (3,587) 

Cash and cash equivalents, beginning of the year ....................................................   1,481 4 3,591 

Cash and cash equivalents at the end of the year .....................................................  7,059 1,481 4 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND  

RESULTS OF OPERATIONS 

The following discussion and analysis of the Guarantor’s results of operations and financial performance should be read in 

conjunction with the Financial Statements and the related notes thereto included elsewhere in this Prospectus. The 

Financial Statements have been prepared in accordance with IFRS as issued by the IASB. This management’s discussion 

and analysis contains forward-looking statements that involve risks and uncertainties. See “Forward-Looking Statements” 

and “Risk Factors”. The Guarantor’s actual results could differ materially from those anticipated in the forward-looking 

statements contained herein for several reasons, including those set forth under “Risk Factors” and elsewhere in this 

Prospectus. 

Overview 

The Guarantor is a closed joint stock company incorporated under the Oman Commercial Companies Law on 2 February 

2003 with company registration number 1712349. On 1 August 2004, the Government promulgated the Sector Law pursuant 

to Sultani Decree No. (78/2004), which sets out, inter alia, the functions and duties of the Guarantor. The Sector Law laid 

the foundations for the unbundling, liberalisation and privatisation of the electricity and related water sector in Oman. As at 

the date of this Prospectus, the Guarantor has no subsidiaries. 

The principal activities of the Guarantor are electricity transmission and dispatch in the MIS in the northern area of Oman 

under the Licence issued by the AER. The Licence has been amended from time to time, including on 1 January 2014 when 

it was revised to include the Dhofar System in the south of Oman following the completion of the DPC Acquisition, and 

most recently on 1 January 2016, to give effect to the new price control cycle from 2016 to 2018, and to address, inter alia, 

cyber security provisions. 

The Guarantor operates the EHV transmission network in northern Oman and the EHV transmission network in the Dhofar 

Governorate, covering over 95% of Oman’s electricity market. The Guarantor classifies its EHV transmission network as 

lines and electrical installations with voltage equal to or greater than 132kV used for transporting electricity: (i) from a 

production facility to grid stations; from production facilities to other production facilities; from grid stations to other grid 

stations or to or from any interconnected party’s premises or distribution systems; and (ii) to or from any electric plant used 

for the purpose of dispatch. The Guarantor also owns, operates and maintains 81 grid stations across the MIS in northern 

Oman and the Dhofar System in southern Oman. The Guarantor has a monopoly position as the sole provider of electricity 

transmission and dispatch services to the MIS and the Dhofar System. 

The Guarantor is responsible for: 

 providing the link between electricity generators and distributors customers; 

 owning, operating and maintaining the transmission system assets comprising the EHV transmission network in the 

MIS and the Dhofar System; and 

 managing the coordination of the flow of electricity across the MIS and Dhofar System in order to maintain a reliable, 

available and safe supply of electricity. 

Principal Factors Affecting Results of Operations 

Maximum Allowed Revenue (or MAR) 

Maximum Allowed Revenue, or MAR, is the principal influence in determining the Guarantor’s revenue from use of the 

transmission system, which accounts for the greatest proportion of the Guarantor’s revenue, approximately 80.2%, 82.6% 

and 82.6% for 2016, 2015 and 2014, respectively. 
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MAR is a form of price-cap regulation; the AER use price controls that limit the revenue that the Guarantor may realise each 

year from use of the transmission system. MAR does not apply to connection charge revenue, which is comprised of the 

payments the Guarantor receives from transmission connection charges collected from generation and distribution companies 

and some directly connected customers.  

The AER sets the MAR every three years based on a formula set out in the Licence, which takes into account numerous 

criteria, including: 

 operational and capital expenditure; 

 an investment return on regulated asset base (“RAB”); 

 depreciation of assets; 

 weighted average cost of capital (“WACC”); and 

 certain “pass-through” costs, for example the AER Licence fee and GCC interconnection costs. 

The main inputs used to establish MAR are depicted the below diagram. 

 

When setting the price controls for the operations of the Guarantor under its Licence, as a matter of policy, the AER follows 

principles of regulatory best practice in its approach to price control reviews and the periodic setting of the MAR, including 

transparency, stability and predictability. The formula under which the AER calculates the MAR is designed to allow the 

Guarantor to: 

 cover the efficient costs of its business, by taking into account capital expenditure, operating costs and the cost of 

capital employed (the WACC), discussed in more detail below; and  
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 earn a reasonable commercial rate of return on invested capital.  

In its analysis, the AER has reference to forecasts of the maximum transmission network demand and units transmitted in 

each year of the MAR period. 

The MAR currently in effect was implemented with effect from 1 January 2016 and is due to expire on 31 December 2018. 

The current MAR is set using a formula based on the consumer price index less an efficiency factor, currently 2%, in order to 

drive improvements.  The AER does not generally modify the MAR during a price control cycle without special 

circumstances existing outside the licencee’s control and any agreed or acceptable modifications are generally made in the 

following price control cycle. The difference between the allowed capital expenditure and the outturn (realised) capital 

expenditure is retrospectively adjusted in the subsequent price review period. 

In the current price control cycle (2016-2018), MAR is based on a lower WACC than in the prior price control cycle (2013-

2015), as discussed further below.  In addition, RAB was adjusted downwards for the purposes of the latest price control 

cycle, to reflect the actual values of the Dhofar assets as compared to the higher estimated values used in the prior price 

control cycle, and MAR was adjusted to account for recovery of the imputed excess revenue received in the prior price 

control cycle due to the higher than actual asset valuation being applied.   

Weighted Average Cost of Capital 

One of the key elements of MAR is the weighted average cost of capital, or WACC.  WACC is the current expected cost of 

meeting the forecast demand using a pre-tax weighted average cost of capital (the “WACC”), and is calculated by AER once 

every three years as part of its overall determination of the MAR. The formula by which the AER calculates WACC takes 

account of both (i) Guarantor-specific measures, including the Guarantor’s cost of debt and cost of equity (in each case, as 

weighted by a notional gearing factor) and (ii) certain general economic indicators, including US treasury yields, interest 

rates, inflation and various risk premiums. The WACC is then used to calculate the ‘allowed operating profit’ on the RAB by 

multiplying the WACC by the RAB.  The WACC is 4.8% in the current price control cycle (2016-2018), a decrease from 

5.65% in the prior price control cycle (2013-2015), reflecting the Guarantor’s lower actual cost of capital following the 

issuance of the Existing Bonds. 

Regulated Asset Base (RAB) 

The Regulated Asset Base, or RAB, consists of the assets used by the Guarantor to perform its regulated activities. RAB is 

calculated based on the economic cost of the relevant asset, which differs from its accounting value calculated in accordance 

with IFRS. The calculation of RAB does not include certain customer funded assets (connection assets), which have been 

constructed solely for the benefit of a particular customer and are paid for by the relevant customers. The value of customer 

funded assets is not included in the Guarantor’s RAB or in the AER’s determination of the MAR. These connection assets are 

paid for by customers, and associated with the Guarantor’s connection revenue. 

The Guarantor’s RAB was OMR 739.8 million, OMR 651.3 million and OMR 586.8 million, respectively, as at 31 December 

2016, 2015 and 2014, reflecting a compound annual growth rate of 12%. The Guarantor’s total assets were OMR 1,036.6 

million, OMR 980.7 million and OMR 815.2 million, respectively, for the same years, reflecting a compound annual growth 

rate of 13%. The difference in RAB and total assets represents connection assets, which are not included within RAB.  

Capital Expenditure Programme 

The Guarantor has in recent years made, and expects to continue to make, significant capital expenditure.  The Guarantor’s 

capital expenditures are primarily for meeting new generation capacity evacuation and meeting growth in new load related 

demand. In order to fund the capital expenditure programme, in addition to the Notes, the Guarantor expects to use cash flow 

from operations and estimated borrowings of approximately OMR 100 million from 2019 to 2021, based on current forecasts 

and subject to regulatory approvals. The higher level of indebtedness to be incurred in connection with the capital expenditure 

programme will result in increased finance costs, as well as increased depreciation on account of the increased assets.  In 

2016, 2015 and 2014 the Guarantor’s net finance costs (reflecting finance expense offset by finance income) were OMR 11.0 
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million, OMR 9.3 million and OMR 3.3 million respectively, and depreciation was OMR 24.3 million, OMR 21.4 million and 

OMR 21.0 million, respectively. The Licence requires the Guarantor to submit a Transmission System Capability Statement 

(“TSCS”) to the AER for approval. The TSCS is produced annually and sets forth, inter alia, information on the progress of 

ongoing investments in the transmission systems. The AER approved the Guarantor’s 2016 TSCS in May 2016, which lists 

capital expenditure projects that the Guarantor has executed and expects to execute between 2016 and 2020, and, in particular, 

defines the status and projected completion dates of individual projects. The 2017 TSCS is expected to be approved in the 

second quarter of 2017.  

Since payments under the capital expenditure programme are due over the course of several years, the Guarantor has adopted 

the Long-Term Funding Strategy to finance its capital expenditure programme. The Long-Term Funding Strategy includes the 

issuance of the Existing Notes in 2015, the issuance of the Notes (to cover capital expenditure requirements in 2017 and 

2018) and the expected incurrence of additional debt to meet requirements for 2019 to 2021, subject to the next price control 

review. As such, the Guarantor’s commitments under the capital expenditure programme are, for the most part, predictable for 

a five year period. Any delays in the implementation of capital expenditure projects may have the effect of reducing the 

expected growth of the Guarantor’s RAB, thereby reducing expected future MAR. 

Growth in Demand for Electricity 

Demand for electricity in Oman has increased at an annual rate of 11% from 2012 to 2016. Factors driving the increase in 

demand for electricity include population growth, the increase in the number of homes and businesses, the proximity to and 

overlap of Ramadan with the summer months (leading to increased and overlapping peak demands) and the influx of 

government subsidies to support electricity distribution companies licenced by the AER in providing affordable electricity to 

consumers.  

The Guarantor expects that demand for electricity in Oman will expand at a compound annual growth rate of about 6% over 

the next five years, based on the Guarantor’s historical data of its transmissions of electricity and consumer demand for 

electricity in northern Oman and the Dhofar Governorate and the Guarantor’s related internal projections. See also “Risk 

Factors—There can be no assurance as to the accuracy of forecasts for demand for electricity in Oman, which are used by 

the Guarantor in establishing its capital expenditure plans”. According to the Guarantor’s records on maximum load demand 

and availability for its transmission systems, or Maximum Transmission System Demand (“MTSD”), demand for electricity 

transmission in Oman has increased each year since 2005.  Most recently, transmission system demand increased from 

4,877 MW in 2014 to 5,426 MW in 2015 and to 5,703 MW in 2016 in MIS, reflecting a compound annual growth rate of 8%, 

and from 420 MW in 2014 to 473 MW in 2015 and to 499 MW in 2016 in Dhofar System, reflecting a compound annual 

growth rate of 9%. 

The Guarantor’s total amount of electricity transmitted has increased annually from 24,225 GWh in 2014 to 27,754 GWh in 

2015 and 28,947 GWh in 2016 in MIS, reflecting a compound annual growth rate of 9%, and from 2,574 GWh in 2014 to 

2,862 GWh in 2015 and 2,963 GWh in 2016 in the Dhofar System, reflecting a compound annual growth rate of 7%.  

Financial Support from the Government  

The Guarantor is indirectly wholly-owned by the Government. Pursuant to Article 67 of the Sector Law, so long as the 

Guarantor remains wholly-owned by the Government, the Ministry of Finance is obliged to secure the availability of the 

necessary finance required by the Guarantor in order for it to undertake its activities and achieve its objectives as specified in 

the Licence. See “Risk Factors—The Guarantor’s obligations in respect of the Notes and the Guarantee, are not guaranteed 

by the Government”. The Guarantor has to date not required direct support from the Government. 

The Guarantor also receives indirect support from the Ministry of Finance, through subsidies paid by the Ministry of 

Finance to electricity distribution companies, which are the Guarantor’s key customers, in order to support the ability of 

such distribution companies to pay the transmission use of system charges assessed to them by the Guarantor, in the context 

of the subsidised tariffs paid by the end consumers. The amount of the subsidy is determined annually based on a defined 

price control framework. Total subsidies to the Omani electricity sector amounted to OMR 498 million, OMR 448 million 

and OMR 296 million in 2016, 2015 and 2014, respectively. Due to the subsidy reforms process initiated by the 
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Government and introduction of CRT for large consumers with effect from 1 January 2017, the subsidies are expected to 

decrease.  

Tax Developments 

In connection with certain changes to the Omani Tax Law, which came into force on 27 February 2017, withholding tax is 

to be levied on the gross amount of certain categories of income (as specified under “Taxation—Omani Tax” below) paid or 

credited to the account of any non-resident person, being foreign companies that do not have a permanent establishment in 

Oman and those that carry on business through a permanent establishment but do not include the accrued income in the 

gross income of that permanent establishment. Companies in Oman, including the Guarantor, making payment to foreign 

based companies of the nature specified above are obliged to deduct withholding tax at source at the rate of 10% on the 

gross amount paid or credited and to remit it to the Secretariat General for Taxation. Any obligation to gross up payments is 

expected to increase the Guarantor’s finance costs in connection with its borrowings (including in respect of the Notes).  

In addition, with effect from 27 February 2017, the threshold below which income is not taxed was eliminated (from 

OMR 30,000), and the rate of tax to which the Guarantor is subject was increased to 15% (from 12%). The Guarantor 

expects that these changes will increase its deferred tax charge in future periods, and particularly in 2017. The Guarantor 

does not expect the changes in tax rates to increase its current tax charge or its net cash from operating activities, as the  

Guarantor expects to continue to have a current tax loss position. See also “Taxation—Omani Tax”. 

Segmentation 

The Guarantor has allocated its operations to two reporting segments based on geographical regions for the purposes of 

allocating resources and assessing performance.  The two segments are the (i) MIS, which includes the northern area of 

Oman, and (ii) the Dhofar region in the southern area of Oman.  

Seasonality 

Generally, demand for electricity is significantly higher in the warmer summer period (May to September) than in the cooler 

winter period (October to April) due to the increased use of air conditioning in the summer months. As a result, the 

Guarantor’s revenue tends to be higher in the second and third quarters of each year. This variation is especially significant 

when Ramadan coincides with the summer months, as has been the case for the past several years. 

Results of Operations 

The following table shows the Guarantor’s income statement data for the years ended 31 December 2016, 2015 and 2014, 

respectively: 

 For the year ended 31 December 

 2016 2015 2014 

 (OMR thousands) 

Revenue .........................................................................................................................  95,840 99,000 92,074 

Operating costs ...............................................................................................................  (29,077) (26,856) (24,244) 

Gross profit ...................................................................................................................  66,763 72,144 67,830 

General and administrative expenses ..............................................................................  (16,951) (17,470) (15,475) 

Other income  .................................................................................................................  1,583 2,081 1,757 

Profit from operations ..................................................................................................  51,395 56,755 54,112 

Finance income ...............................................................................................................  970 713 40 

Finance costs ..................................................................................................................  (11,983) (10,021) (3,367) 
Profit before tax ............................................................................................................  40,382 47,447 50,785 

Taxation  .........................................................................................................................  (5,746) (5,763) (6,325) 

Profit for the year and total comprehensive income ..................................................  34,636 41,684 44,460 
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The Guarantor’s revenue is divided into transmission use of system and transmission connection charges.  The table below 

sets forth the Guarantor’s revenue from (i) transmission use of system charges and (ii) transmission connection charges, 

broken down by customer (in the case of transmission use of system charges) and customer type (in the case of transmission 

connection charges). 

 For the year ended 31 December 

 2016 2015 2014 

 (OMR thousands) 
Revenue from Transmission Use of System Charges    

Muscat Electricity Distribution Company SAOC .........................................................  27,520 29,197 26,476 

Mazoon Electricity Company SAOC ............................................................................  24,333 23,802 22,250 

Majan Electricity Company SAOC ..............................................................................  18,806 20,135 19,230 

Dhofar Power Company SAOC ....................................................................................  6,185 8,593 8,124 

TOTAL ........................................................................................................................  76,844 81,727 76,080 

    

Revenue from Transmission Connection Charges    

Distribution Companies ................................................................................................  17,077 15,405 14,119 

Generation Companies ..................................................................................................  1,517 1,511 1,567 

Directly Connected Customers .....................................................................................  402 357 308 

TOTAL ........................................................................................................................  18,996 17,273 15,994 

Year ended 31 December 2016 as compared to the year ended 31 December 2015 

The Guarantor derives its revenue primarily from transmission use of system charges and transmission connection charges. 

The Guarantor’s revenue was OMR 95.8 million for 2016, as compared to OMR 99.0 million for 2015, reflecting a decrease 

of 3.2%. The Guarantor attributes this overall decrease in revenue primarily to a decrease in transmission use of system 

charges by OMR 4.9 million, or 6.0%, to OMR 76.8 million in 2016 from OMR 81.7 million in 2015. The decrease in 

transmission use of system charges primarily reflected the lower WACC in the new price control cycle (2016-18) on account 

of the lower cost of funding achieved following issuance of the Existing Notes, as well as a downward adjustment in RAB to 

reflect the actual values of the Dhofar system assets (which were acquired by the Guarantor with effect from 1 January 2014) 

in calculating MAR, as compared to the higher estimated values of these assets used in the prior price control cycle (2013-

2015), in addition to recovery of the imputed excess revenue received in the prior period due to the higher than actual asset 

valuation being applied. This decrease in transmission use of system charges was partially offset by the increase in 

transmission connection charges revenue, by OMR 1.7 million or 10.0%, to OMR 19.0 million in 2016 from OMR 17.3 

million in 2015, reflecting the activation of new connection points such as the grid stations at Madinat Barka, Al Khadra, Ibra 

and Izki 2. 

The Guarantor’s operating costs were OMR 29.1 million for 2016, as compared to OMR 26.9 million for 2015, reflecting an 

increase of 8.3%. This increase reflected primarily an increase of OMR 2.7 million, or 13.4%, in depreciation, as a result of 

the implementation of projects under the capital expenditure programme, which was partially offset by a reduction of 

OMR 0.5 million, or 7.3%, in other operating costs, principally reflecting reduced maintenance expenses as a result of the 

optimisation of the Guarantor’s maintenance procedures. The Guarantor had gross profit of OMR 66.8 million for 2016, as 

compared to OMR 72.1 million for 2015, reflecting a decrease of OMR 5.3 million, or 7.5%.  

The Guarantor’s general and administrative expenses were OMR 17.0 million for 2016, as compared to OMR 17.5 million for 

2015, reflecting a decrease of 3%. The decrease primarily reflected overall cost optimisation measures undertaken during 

2016, including reductions in travel and other non-essential expenses and automation of security for the Guarantor’s grid 

stations. 

The Guarantor’s other income generally is comprised of sale of scrap, sale of contract forms and tenders and deferred revenue 

recognition from Government sponsored projects related to the undergrounding of power lines. The Guarantor’s other income 

was OMR 1.6 million for 2016, as compared to OMR 2.1 million for 2015, reflecting a decrease of 23.9%. This decrease 

primarily reflected decrease in sale of scrap and contract forms and tenders.  
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The Guarantor’s profit from operations was OMR 51.4 million for 2016, as compared to OMR 56.8 million for 2015, 

primarily reflecting a decrease of 9.4%, reflecting the combined effects of decreased revenue and higher operating costs for 

the above reasons.  

Finance costs consist of interest paid on long and short-term borrowings and bank overdrafts, amortisation of transaction 

costs, and other finance costs; finance income consists primarily of interest income on deposits.  Finance costs net of finance 

income were OMR 11.0 million in 2016, as compared to OMR 9.3 million in 2015.  The increased net finance costs in 2016 

as compared to 2015 reflected primarily higher interest costs on long-term borrowings, as a result of the Existing Notes being 

outstanding for the full year in 2016 as against part of the year in 2015. 

Income tax charge was OMR 5.7 million for 2016, a decrease of 0.3% from OMR 5.8 million for 2015. The Guarantor had nil 

current tax liability in 2016, and OMR 0.7 million in 2015, as the Guarantor had a tax loss under applicable Omani 

legislation. The remaining tax charge consists of deferred tax charge calculated at the statutory rate arising in connection with 

the difference in tax and accounting depreciation. For each of the years ended 31 December 2016 and 2015, the Guarantor 

was subject to income tax in accordance with the income tax law of Oman at the enacted rate of 12% on taxable income in 

excess of OMR 30,000. 

For all of the foregoing reasons, the Guarantor’s profit for the year and total comprehensive income was OMR 34.6 million in 

2016, as compared to OMR 41.7 million in 2015, reflecting a decrease of 16.9%. 

Year ended 31 December 2015, as compared to the year ended 31 December 2014 

The Guarantor’s revenue was OMR 99.0 million for 2015, as compared to OMR 92.1 million for 2014, reflecting an increase 

of 7.5%. This increase primarily reflected the increase in revenue from transmission use of system charges by OMR 5.6 

million, or 7.4%, to OMR 81.7 million in 2015 from OMR 76.1 million in 2014, reflecting the increase in energy units 

transmitted, higher peak demand and recognition of scheduling and dispatching incentives. Connection charges revenue 

increased by OMR 1.3 million, or 8.0%, to OMR 17.3 million in 2015 from OMR 16.0 million in 2014, reflecting the 

activation of new connection points, including the grid stations at Mobella 2, Rusail 2, Madinat Nizwa and Ayjah. 

The Guarantor’s operating costs were OMR 26.9 million for 2015, as compared to OMR 24.2 million for 2014, reflecting an 

increase of 10.8%. This increase primarily resulted from an increase of OMR 1.4 million, or 48.8%, in maintenance and 

repairs expenses, which was largely attributable to periodic major civil maintenance expenses on certain assets, as well as 

OMR 1.0 million in interconnection charges for linking the transmission network to the GCC transmission network in 

connection with Oman becoming a signatory to the Gulf Cooperation Council Interconnection Authority (“GCCIA”) 

agreement. As the GCC interconnection charge is a pass-through cost, it is fully accounted for in calculation of MAR. 

The Guarantor had gross profit of OMR 72.1 million for 2015, as compared to OMR 67.8 million for 2014, an increase of 

6.4%. The increase in gross profit reflected primarily increase in revenue, which more than offset the increases in operating 

costs for the above reasons. 

The Guarantor’s general and administrative expenses increased by 12.9% to OMR 17.5 million for 2015 from OMR 15.5 

million for 2014. This increase was attributable primarily to an increase of OMR 1.0 million in service expenses, reflecting 

the increase in the licence fee paid to the regulator and technical consultancy and security service expenses, as well as the 

increase of OMR 0.7 million in employee benefit expenses in connection with the increase in employee numbers, promotions 

and annual salary increases. 

The Guarantor’s other income was OMR 2.1 million for 2015, as compared to OMR 1.8 million for 2014, which was an 

increase of 18.4%. The increase in other income primarily reflected increased deferred revenue recognition from government 

sponsored projects related to the undergrounding of power lines. 

The Guarantor’s profit from operations was OMR 56.8 million for 2015, as compared to OMR 54.1 million for 2014, 

representing an increase of 4.9%.  
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Net finance costs were OMR 9.3 million in 2015, as compared to OMR 3.3 million in 2014.  The increased net finance costs 

in 2015, as compared to 2014, primarily reflected higher interest costs on long-term borrowings, primarily as a result of the 

issuance of the Existing Notes in May 2015. 

Income tax charge was OMR 5.8 million for 2015, as compared to OMR 6.3 million for 2014, reflecting a decrease of 8.9%. 

The decreased income tax charge reflected the reduced current tax payment compared to previous year, to OMR 0.7 million in 

2015 from OMR 2.3 million in 2014, which was partially offset by the increased deferred tax charge. The increase in deferred 

tax charge resulted from the Guarantor’s higher asset base and differences between tax and accounting depreciation and other 

deductible expenses.  For each of the years ended 31 December 2015 and 2014, the Guarantor was subject to income tax in 

accordance with the income tax law of Oman at the enacted rate of 12.0% on taxable income in excess of OMR 30,000. 

The Guarantor’s profit for the year and total comprehensive income was OMR 41.7 million for 2015, as compared to OMR 

44.5 million in 2014, reflecting a decrease of 6.2%. The decrease was primarily due to the increase in finance charges, as 

explained above. 

Property, Plant and Equipment 

The net book value of the Guarantor’s property, plant and equipment was OMR 978.1 million, OMR 870.6 million and 

OMR 780.6 million as at 31 December 2016, 2015 and 2014, respectively. The increase in the net book value of the 

Guarantor’s property, plant and equipment was primarily due to the completion of projects under its capital expenditure 

programme. 

The Guarantor’s RAB was OMR 739.8 million, OMR 651.3 million and OMR 586.8 million, respectively, as at 31 

December 2016, 2015 and 2014. The difference between RAB and the net book value of property, plant and equipment 

reflects primarily connection related assets, which are financed by customers and thus not included in RAB. 

Liquidity and Capital Resources 

Overview 

The Guarantor’s principal cash requirements are to fund its capital expenditure programme. In recent years, the Guarantor’s 

operating cash flow has been insufficient to fund the entirety of its capital expenditure programme and, as a result, proceeds 

from borrowings have been an important source of funds for the Guarantor. With the Guarantor’s capital expenditure 

programme expected to remain at significant levels for the foreseeable future, the Guarantor expects that proceeds from 

borrowings on international and domestic capital markets, from bilateral and syndicated international and domestic loans as 

well as other sources, will continue to form an important source of funding for its investments. 

Cash Flow 

Net cash from operating activities was OMR 105.1 million in 2016, OMR 73.7 million in 2015 and OMR 97.6 million in 

2014. The increase in net cash from operating activities in 2016 as compared to 2015 mainly reflects the Guarantor’s efforts at 

better management of its working capital. Trade and other payables were OMR 28.7 million, OMR 6.3 million and OMR 9.0 

million for 2016, 2015 and 2014, respectively, largely as a result of the Guarantor’s use of available payment periods with 

suppliers. Trade and other receivables reflected a release of OMR 2.0 million, a use of OMR 7.6 million and a release of 

OMR 2.3 million in cash in 2016, 2015 and 2014, respectively. The higher receivables in 2015, as compared to both 2016 and 

2014, reflected temporary delays in the payments of subsidies faced by the electricity distribution companies, which are key 

customers of the Guarantor, during the last quarter of 2015 and the first quarter of 2016. Following the release of the full 

subsidy amounts in 2016 and with the ongoing support of additional working capital facilities, which have been arranged by 

the distribution companies, trade receivables as at 31 December 2016 returned to normalised levels. In this respect, trade and 

other receivables from related parties were OMR 13.4 million, OMR 23.2 million and OMR 14.4 million in 2016, 2015 and 

2014 respectively).  
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Net cash used in investing activities was OMR 77.2 million in 2016, OMR 176.8 million in 2015 and OMR 165.8 million in 

2014. In each of these years, the Guarantor used cash to make investments under its capital expenditure programme. See 

“Description of the Guarantor’s Business—Key Capital Expenditure Projects—Expansion and Growth Projects”. Net cash 

used for the purchase of property, plant and equipment was OMR 132.2 million in 2016, as compared to OMR 111.8 million 

in 2015 and OMR 165.8 million in 2014. See “Description of the Guarantor’s Business - Key Capital Expenditure Projects—

Expansion and Growth Projects”. In addition, the Guarantor made bank deposits of OMR 65.0 million in 2015 in connection 

with the temporary investment of surplus funds from the issue of the Existing Notes, before redeeming these deposits in the 

amount of OMR 54.9 million in 2016, resulting in a release of cash. 

The Guarantor’s net cash used in financing activities was OMR 22.4 million in 2016, as compared to net cash from financing 

activities of OMR 104.6 million for 2015 and net cash used in financing activities of OMR 64.7 million for 2014.  The 

principal drivers of net cash from financing activities are the Guarantor’s receipt of short-term and long-term borrowings and 

the repayment of short-term borrowings in each year.  In addition, net cash from financing activities in 2016 and 2015 was 

affected by payment of interest on short-term and long-term borrowings of OMR 11.8 million and OMR 9.4 million, 

respectively, as compared to OMR 3.2 million in 2014, reflecting the issuance of the Existing Notes in May 2015. Dividends 

paid to the shareholders were OMR 11.3 million in 2016, OMR 1.5 million in 2015 and OMR 1.3 million in 2014. In 

addition, in 2015, the Guarantor repaid liabilities to its holding company in the amount of OMR 42.9 million. 

Capital Expenditure 

The Guarantor’s capital expenditure, defined as additions to property, plant and equipment, for the upgrading of existing 

assets and for investment in expanded capacity, were OMR 132.2 million, OMR 111.8 million and OMR 165.8 million for the 

years ended 31 December 2016, 2015 and 2014, respectively.  The Guarantor has incurred capital expenditures during the 

period under review primarily to expand its evacuation of new generation capacity, load growth and system security. The 

capital expenditure in 2014 includes the DPC Acquisition for OMR 48.9 million. The Guarantor has budgeted a total of OMR 

573 million on capital expenditure from 2017 through to 2021, amounting to approximately OMR 291.5 million in 2017 and 

2018, and approximately OMR 281.6 million for 2019 to 2021. Of these amounts, approximately 45% relates to evacuation of 

new generation capacity. See “Description of the Guarantor’s business—Key Capital Expenditure Projects” for a discussion 

of the Guarantor’s principal capital expenditure projects. 

Borrowings 

The Guarantor expects that its revenue from operations will not be sufficient to execute its capital expenditure programme for 

the next few years, and, accordingly, it expects to experience negative free cash flows, meaning that cash from operations will 

be insufficient to fund investment activities over this period. The Guarantor intends to raise funds in the international and 

domestic capital and loan markets to offset the expected financing shortfall. As part of its Long-Term Funding Strategy, the 

Guarantor estimates that it will require approximately OMR 100.00 million in external financing from 2019 to 2021 based on 

current forecasts and subject to regulatory approvals, and subject to changes to its model as a result of future events or 

information not currently known by the Guarantor. See “Risk Factors—Risks Related to the Guarantor’s Business—The 

Guarantor’s level of indebtedness may affect its ability to raise additional capital”. The Guarantor’s principal long-term 

borrowing consists of a loan of U.S.$1 billion (approximately OMR 385 million), in connection with the Existing Notes; the 

Existing Notes were issued in the aggregate principal amount of U.S.$1 billion and bear interest at 3.958%.   

In June 2016, the Guarantor entered into a Facility Agreement with bank muscat SAOG for an aggregate amount of up to 
OMR 5.0 million. Amounts drawn under the facility may be utilised as an overdraft and/or short-term loans (of three months 
duration, renewable for a further three months, and subject to prepayment at any time).  Amounts drawn under the overdraft 
facility accrue interest at 5.5% per annum, and amounts drawn under the short-term loan facility bear interest at 3% per 
annum. As of the date of this Prospectus, the facility is fully drawn as a short-term loan. The facilities are available (subject 
to the terms of the Facility Agreement) until 30 June 2017, but may be prolonged at the discretion of bank muscat SAOG. 

On 10 April 2017, the Guarantor entered into a short-term loan facility with J.P. Morgan Limited and its affiliates for up to 
U.S.$100.0 million, with a maturity date of six months from the date of the agreement unless renewed.  The Guarantor has 
drawn two loans under the facility, of U.S.$50.0 million each, one bearing interest at three month LIBOR plus125 basis 
points and the other bearing interest at one month LIBOR plus 125 basis points. There is provision for the margin component 
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of the interest rate applicable to each loan to increase every three months during the term of the facility. The facility includes 
a restriction on the existence and incurrence of financial indebtedness of the Guarantor. The Existing Notes are expressly 
permitted by way of exclusion from this restriction, but neither the OMR 5.0 million facility from bank muscat SAOG 
mentioned above nor the Notes are permitted financial indebtedness under the facility. Accordingly, on 2 May 2017, the 
Guarantor entered into a waiver letter with J.P. Morgan Europe Limited, as agent under the facility agreement, which 
expressly excludes the OMR 5.0 million facility from bank muscat SAOG and the Notes (including the Guarantee) from the 
restriction on the Guarantor’s financial indebtedness. Pursuant to such waiver letter, the Guarantor has confirmed that it 
intends to repay both loans under the facility to J.P. Morgan Europe Limited using a portion of the proceeds of the Offering. 
In the event that the Guarantor fails to do so within five business days of the Issue Date, the waiver will cease to be effective 
and the facility will become subject to cancellation. 

Financial Risk Management 

The Guarantor’s activities expose it to a variety of financial risks, market risks (including price risk, foreign currency risks 

and interest rate risk), liquidity risks and credit risks. The Guarantor has an established risk management programme that 

focuses on the unpredictability of financial markets and seeks to minimise potential adverse effects on the Guarantor’s 

financial performance. 

Overview 

The Guarantor carries out credit risk management and EHC’s treasury department carries out liquidity risk and market risk 

management under policies approved by the Board. The Board has adopted written principles for overall risk management, 

as well as written policies covering specific areas, such as foreign exchange risk, interest rate risk, use of non-derivative 

financial instruments and investment of excess liquidity. 

See Note 5 to the 2016 Financial Statements for additional information on the Guarantor’s financial risks, market risks 

(including price risks, foreign current risks and interest rate risks), liquidity risks and credit risks. 

Price Risk 

The Guarantor believes that it is not subject to material price risk, as the AER determines prices for the use of the 

Guarantor’s transmission facilities and the Guarantor’s long term contracts with its customers govern these prices.  

Foreign Exchange Risk 

The Guarantor is subject to foreign exchange risk arising from currency exposures, primarily with respect to the U.S. Dollar. 

However, as the Omani Rial is pegged to the U.S. Dollar and most of the foreign currency transactions are in the U.S. Dollar 

or other currencies linked to the U.S. Dollar, the Guarantor believes that exchange rate fluctuations would not have a 
significant impact on its results of operations. 

Interest Rate Risk 

As at 31 December 2016, the Guarantor’s borrowings consisted solely of long-term fixed rate borrowings. Accordingly, 

changes in interest rate do not affect its profit or loss or, other comprehensive income.  

The Guarantor is exposed to interest rate risk on its interest bearing assets and liabilities, consisting of short-term deposits and 

short-term borrowings.  For a 0.5% increase or decrease in interest rates, the impact on the statement of profit or loss would 

be approximately OMR 0.1 million, based on the level of deposits of OMR 10.1 million as at 31 December 2016. 

Liquidity Risk 

The Guarantor, through EHC’s treasury department and under policies approved by the Board, manages liquidity risk by 

keeping flexibility in funding by maintaining availability under committed credit lines. The Guarantor has access to a fixed 
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deposits pool of OMR 154 million available with EHC for exigent circumstances; any drawings on these funds will bear 

interest at a market rate.  

The Guarantor faces liquidity risk arising principally in connection with the capital expenditure requirements and repayment 

of its borrowings on maturity. 

Credit Risk 

Credit risk is the risk that the Guarantor will incur a loss if a counterparty defaults or fails to honour a financial obligation as it 

falls due. It takes into account the probability of involuntary default, where the counterparty does not possess the financial 
means to repay, as well as strategic default, where counterparty has the ability to repay, but deliberately defaults.  

The Guarantor attributes its credit risk primarily to trade and other receivables and bank balances. Trade receivables primarily 
represent the amount due from generation and distribution companies and related parties, which the Guarantor does not 

consider to be undue exposure, as it considers the obligation of generation and distribution companies to be fully recoverable.  

The Guarantor’s exposure to credit risk on trade and other receivables is influenced mainly by the individual characteristics of 
each customer. To manage this, the Guarantor has established credit policies and procedures that it considers appropriate and 

commensurate with the nature and size of its receivables. 

Off-Balance Sheet Arrangements 

The Guarantor does not have any off-balance sheet arrangements that would have, or are reasonably likely to have, a current 

or future effect on its financial condition, changes in its financial condition, revenue, expenses, results of operations, 

liquidity, capital expenditure or capital resources that are material to prospective investors. 

Commitments and Contingent Liabilities 

As at 31 December 2016, the Guarantor had capital commitments of OMR 251.6 million, largely for construction projects in 

connection with its capital expenditure programme. These construction projects typically have long gestation periods of two 

to four years, and payments under these commitments would be spread out over such time. See “Description of the 

Guarantor’s business—Key Capital Expenditure Projects” for further information on the Guarantor’s capital expenditure 

projects.  

The Guarantor’s capital expenditure programme is designed to meet anticipated future demand for electricity in Oman. 

Although the Guarantor may prepare long-term demand forecasts and preliminary capital expenditure plans based on the 

forecasts, these plans are subject to material change from year to year. 

The Guarantor has no other material contingent liabilities. 

Significant accounting estimates and judgments 

The Guarantor is, at times, required to make estimates and reasoned judgements which can result in the accounting estimates 
differing from the related actual results.   

For example, the preparation of the Guarantor’s financial statements in accordance with IFRS requires the use of certain 

critical accounting estimates; the Guarantor must make estimates and assumptions concerning the future and also exercise 

judgment in connection with applying the Guarantor’s accounting policies.   

So as to reduce the discrepancies between the accounting estimates and the related actual results, the Guarantor regularly 

evaluates its estimates and judgments, based on historical experience and other factors, including expectations of future events 

that are believed to be reasonable under the circumstances.  
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Management believes that the key area where assumptions and estimates are significant to the financial statements is 

depreciation. Depreciation can be a complex judgement; the Guarantor charges depreciation so as to write off the cost of 

assets over the estimated useful life. The calculation of the useful life of an asset is based on management’s assessment and 

estimates of factors such as the operating cycles, the maintenance programs and normal wear and tear. 

For an overview of the Guarantor’s significant accounting policies, see note 3 to the 2016 Financial Statements and note 3 to 

the 2015 Financial Statements.  
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DESCRIPTION OF THE GUARANTOR’S BUSINESS 

Overview 

The Guarantor is a closed joint stock company incorporated under the Oman Commercial Companies Law on 2 February 

2003 with company registration number 1712349. On 1 August 2004, the Government promulgated the Sector Law pursuant 

to Sultani Decree No. (78/2004), which sets out, inter alia, the functions and duties of the Guarantor. The Sector Law laid 

the foundations for the unbundling, liberalisation and privatisation of the electricity and related water sector in Oman. As at 

the date of this Prospectus, the Guarantor has no subsidiaries 

The principal activities of the Guarantor are electricity transmission and dispatch in the MIS in the northern area of Oman 

under the Licence issued by the AER. The Licence was amended effective 1 January 2014 to include the area of Dhofar in 

the south of Oman, following the DPC Acquisition. The Licence was most recently amended effective 1 January 2016 to 

give effect to a new price control cycle for the years 2016 through 2018, and to address, inter alia, cyber security provisions. 

The Guarantor operates the EHV transmission network in northern Oman and the EHV transmission network in the Dhofar 

Governorate, covering over 95% of Oman’s electricity market. The Guarantor classifies its EHV transmission network as 

lines and electrical installations with voltage equal to or greater than 132kV used for transporting electricity: (i) from a 

production facility to grid stations, from production facilities to other production facilities, from grid stations to other grid 

stations or to or from any interconnected party’s premises or distribution systems; and (ii) to or from any electric plant used 

for the purpose of dispatch. The Guarantor also owns, operates and maintains 81 grid stations across the MIS in northern 

Oman and the Dhofar System in southern Oman. The Guarantor has a monopoly position as the sole provider of electricity 

transmission and dispatch services to the MIS and the Dhofar System. 

The Guarantor is responsible for: 

 providing the link between electricity generators and distributors and direct supply customers; 

 owning, operating and maintaining the transmission system assets comprising the EHV transmission network in the 

MIS and the Dhofar System; and 

 managing the coordination of the flow of electricity across the MIS and the Dhofar System in order to maintain a 

reliable, available and safe supply of electricity in Oman. 

For the year ended 31 December 2016, the Guarantor’s revenue was OMR 95.8 million, its operating costs were OMR 29.1 

million, and its profit for the year and total comprehensive income (net profit after tax) was OMR 34.6 million. The 

Guarantor’s total assets as at 31 December 2016 were OMR 1,036.6 million. 

The Guarantor’s principal office is located at Way no. 2153, Block no. 321, Building no. 4230, Al-Mawaleh, Muscat, Oman, 

and its telephone number is +968 24-283000. 

History 

The Guarantor was granted its Licence by the AER and commenced commercial operations of electricity transmission and 

dispatch in the MIS on 1 May 2005, following the implementation of a decision of the Ministry of National Economy issued 

pursuant to Sultani Decree 78/2004. 

At an Ordinary General Meeting held on 30 September 2013, the shareholders of the Guarantor approved the DPC 

Acquisition and authorised the Board to determine and approve all necessary steps to implement the DPC Acquisition in 

accordance with the terms specified in the related restructuring plan approved by the Council of Ministers and the AER. To 

this end, the Guarantor and DPC executed an Asset Transfer Agreement, pursuant to which the relevant assets, with a book 

value of OMR 49.1 million, were transferred to the Guarantor effective 1 January 2014, and the Guarantor assumed 

liabilities (comprised of short-term loans) of OMR 50.0 million. On 1 January 2014, the Guarantor’s Licence was amended 
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to include the area of the Dhofar Governorate. DPC continues to operate as a distributor and supplier of electricity in the 

Dhofar region and is a customer of the Guarantor.         



 

Organisational Structure 

The following chart sets out the Guarantor’s management structure. 
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Corporate Purpose and Strategy 

The Guarantor’s corporate purpose, as mandated under the Sector Law and the Licence and stated in its constitutional 

documents, is to own, finance, develop, operate and undertake to maintain the transmission network in its licenced area. 

The Guarantor’s strategy is focused on implementing the Government’s policy for the development of the electricity and 

related water sector in Oman, with the primary objective being the transmission and dispatch of a reliable, available and safe 

supply of electricity to end-users. In addition, the Guarantor’s strategy includes a significant capital expenditure programme 

to expand and upgrade its transmission network in order to minimise congestion, interconnect isolated regions and connect 

new power plants to the grid in order to meet growing demand for electricity 

Reliability is defined by the degree to which the performance of the elements in a system results in electricity being delivered 

to customers within accepted standards and in the desired volumes. Although the reliability of the Guarantor’s system has 

been consistently above 99% in recent years, the Guarantor is also focusing on maintaining and improving the reliability of 

its transmission network, reducing the number of interruptions and benchmarking its transmission network performance to 

international standards. The Guarantor is a member of the International Transmission Operation and Maintenance Study, 

which includes more than 30 transmission companies from different parts of the world. The study is conducted bi-annually 

and the latest study shows that the Guarantor generally compares favourably to its peers. Reliability is defined by the degree 

to which the performance of the elements in a system results in electricity being delivered to customers within accepted 

standards and in the desired volumes. The Guarantor has taken (and continues to take) a number of measures to improve the 

reliability of its transmission network, including: 

 installing and expanding Oman’s first 400kV overhead lines and grid stations at a budgeted cost that is expected to 

comprise approximately 45% of the Guarantor’s planned capital expenditure over the next five years; 

 carrying out periodic studies and analyses of major transmission faults and identifying causes and possible remedies; 

 performing routine maintenance of all transmission assets; 

 implementing reinforcement projects and commissioning new transmission projects in advance of periods where 

demand is expected to peak; 

 providing mobile reserve transformers in strategic locations; 

 improving the performance efficiency of its employees through continuous training and education programming; and 

 extending its 220kV transmission network to avoid overloads and reduce power losses. 

The Guarantor estimates its capital expenditure in maintaining and upgrading its transmission network will be OMR 155.8 

million in 2017 (compared to OMR 132.2 million in 2016). The Guarantor expects to finance this expenditure through 

borrowings in the international and domestic capital and loan markets and through retained earnings. See “Management’s 

Discussion and Analysis of Financial Condition and Results of Operations—Capital Expenditure Programme”. 

The Guarantor intends to find additional means to leverage its network, such as a partnership with a broadband service 

provider that would make use of unutilised fiber optic lines. 
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Strengths 

The Guarantor’s business is characterised by a number of key strengths, including the following:  

Natural monopoly position in electricity transmission and dispatch 

The Guarantor has both an operational and legal monopoly in the electricity transmission business in northern Oman and the 

Dhofar Governorate. Because of the nature and operational realities of the electricity transmission business, there can be only 

one operator in any particular territory. As at the date of this Prospectus, the Guarantor is the sole provider of electricity 

transmission and dispatch services in northern Oman and in the Dhofar Governorate in southern Oman, which together cover 

over 95% of Oman’s electricity demand. In addition, the Guarantor holds the only licence issued by the AER to conduct 

electricity transmission in northern Oman and in the Dhofar Governorate. The Guarantor performs a function that is of 

critical importance to Oman generally, and to the electricity and related water sector in particular, and therefore the 

Guarantor has received, and expects to continue to receive, significant Government support. 

Government ownership 

The Guarantor is indirectly 100% owned by the Government and accordingly benefits from direct and indirect support being 

mandated by law. In particular, Article 67 of the Sector Law obligates the Ministry of Finance to secure the availability of 

the necessary finance for the Guarantor to undertake its activities and achieve its objectives for as long as it is wholly-owned 

by the Government. EHC, the Government vehicle that holds all Government-owned constituents of the Omani electricity 

and related water sector and that is a wholly-owned subsidiary of the Ministry of Finance, owns 224,977,500 shares of the 

Guarantor, representing 99.99% of the authorised, issued and paid-up share capital of the Guarantor. On 13 April 2017, the 

Ministry of Finance transferred its holding of 22,500 shares in the Guarantor, which represents the remaining 0.01% of the 

authorised, issued and paid-up share capital of Guarantor, to two other Government related entities, NICD and NSS. The 

transfer was part of the Government’s strategy to consolidate its holdings in the electricity sector and followed a decision 

taken by the Ministry of Finance with respect to its direct shareholding in eight of EHC’s subsidiary companies including the  

Guarantor. 

As a requirement of the Oman Commercial Companies Law, members of the board of directors of closed joint stock 

companies are elected to office for a period of three years, it being permissible for such board members to be re-elected or 

replaced periodically. In accordance with the Oman Commercial Companies Law and in line with EHC and the Ministry of 

Finance’s customary practices, the current board of directors of EHC consists of four members, two of whom are 

Government officials, while the other two are independent.  A fifth director has recently resigned and such position remains, 

at the date of this Prospectus, vacant. All directors are appointed by the Cabinet of Ministers through the Ministry of Finance 

for a term of three years, with the current term expiring at the end of 2018. The Board of OETC consists of five members, 

constituted by a decision of EHC after consultation with the Ministry of Finance.  

The Guarantor understands that, notwithstanding the composition of EHC’s board of directors or the transfer of the Ministry 

of Finance’s minority shareholding in the Guarantor to NICD and NSS, the policies of EHC with respect to the Guarantor are 

not expected to substantively change, and, accordingly, there are not expected to be any resultant changes in the management 

of EHC or of the Guarantor.   

Transparent and supportive regulatory systems 

The Guarantor operates within a transparent and supportive regulatory system with a clearly defined price control and 

subsidy framework that has been in place since 2005. The Guarantor has benefitted indirectly from, and expects to continue 

to benefit indirectly from, subsidies paid by the Government to some of the Guarantor’s customers under the Sector Law. In 

2016, 2015 and 2014, the Ministry of Finance supported the Omani electricity sector with OMR 498 million, OMR 448 

million and OMR 296 million subsidies, respectively. For 2017, the Ministry of Finance has budgeted subsidies in the 

amount of OMR 446 million to support the Omani electricity sector. In addition, under the Sector Law, so long as the 

Guarantor remains wholly-owned by the Government, the Guarantor has statutorily enshrined access to adequate financing 

from the Ministry of Finance to undertake its main business activities as defined under the Sector Law. The Guarantor also 
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operates within the AER’s regulatory jurisdiction, which prevents unlicensed businesses from engaging in electricity 

transmission. 

Stable transmission / dispatch activities with low operating risk 

The Guarantor’s electricity transmission and dispatch activities are stable and comprise relatively simple operations. 

Accordingly, the Guarantor’s business is characterised by and subject to low operating risks. Moreover, due to the nature of 

its operations, the Guarantor is exposed to limited commodity and foreign exchange risks. The Guarantor has a consistent 

track record in achieving, and aims to continue to achieve, high levels of reliability, availability and safety in providing 

electricity transmission and dispatch services in Oman. 

One of the key measurements of the performance of electricity transmission is system availability. System availability is 

defined by the level at which transmission lines and transformers are able to collect electricity from generators and deliver 

that electrical energy to distributors. The Guarantor calculates annual system availability as actual circuit hours as a 

percentage of the total possible circuit hours in the system, taking into account both planned and unplanned circuit outages. 

The Guarantor’s transmission system achieved over 98% annual availability for each of 2012, 2013, 2014, 2015 and 2016.  

Another important metric in the assessment of electricity transmission businesses is power reliability. Power reliability is 

defined by the degree to which the performance of the elements in a system results in electricity being delivered to customers 

within accepted standards and in the desired volumes. The Guarantor’s reliability for its system was 99.995% for 2013, 

99.998% for 2014, 99.994% for 2015 and 99.998% for 2016. The Guarantor calculates annual reliability by the energy not 

delivered as a percentage of total energy delivered in the relevant year. 

Attractive growth trends in Oman 

The Guarantor experienced double digit growth in units transmitted and in peak load, at an 11% compound annual growth 

rate from 2012 to 2016. The Guarantor expects that demand for electricity in Oman will expand at a compound annual 

growth rate of about 6% over the next five years, based on the Guarantor’s historical data of its transmissions of electricity 

and consumer demand for electricity in northern Oman and the Dhofar Governorate and the Guarantor’s related internal 

projections. Factors driving the increase in demand for electricity include population growth, the increase in the number of 

homes and businesses, the proximity to and overlap of Ramadan with the summer months and the continuance of significant 

Government subsidies to support distribution companies, which are key customers of the Guarantor, in providing affordable 

electricity to consumers. 

Conservative financial structure 

The Guarantor has enjoyed steady, high margins as a result of its regulated business model framework and well-defined cost 

structure. EHC, as the principal shareholder of the Guarantor, and the AER, as regulator of the Guarantor, have historically 

taken a conservative approach in monitoring the Guarantor’s financial condition, with the goal of ensuring that the Guarantor 

maintains acceptable debt to capital and debt service coverage ratios. 

Main Business Activities 

The Guarantor carries out electricity transmission and dispatch through the day-to-day operation of 81 grid stations in the 

MIS and in the Dhofar System, thereby coordinating the flow of electricity in the MIS and in the Dhofar System in order to 

enable secure and reliable delivery from electricity generators to distributors and direct supply customers. 

The Guarantor is responsible for: 

 providing the link between electricity generators and distributors and direct supply customers; 
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 owning, operating and maintaining the transmission system assets comprising the EHV transmission network in the 

MIS and the Dhofar System; and 

 managing the coordination of the flow of electricity across the MIS and the Dhofar System in order to maintain a 

reliable, available and safe supply of electricity. 

The Guarantor transmits electricity through a transmission network of overhead transmission lines and underground cables 

connected to grid stations in the regions in Oman where the Guarantor operates, namely northern Oman and the Dhofar 

Governorate in southern Oman. The distribution companies, which are among the Guarantor’s key customers, then distribute 

the electricity to customers within those regions. To provide transmission coverage to relatively widely scattered areas 

throughout Oman, the Guarantor has expanded its transmission network from 3,806 km of power lines at the end of 2010 to 

over 6,438 km at the end of 2016. 

Description of the Transmission Network 

The MIS and the Dhofar System consist primarily of overhead transmission lines, underground cables, transformers and grid 

stations. As at the date of this Prospectus, the MIS has three operating voltages, 132kV, 220kV and (since 2015) 400kV, 

while the Dhofar System has one operating voltage, 132kV. The MIS extends across the northern Oman region and 

interconnects electricity generators and distributers and other bulk consumers in the Governorates of Muscat, Batinah South, 

Batinah North, Dhahirah, Buraimi, Dakhliyah, Sharquiya South and Sharqiya North. The Dhofar System, which is not 

connected to the MIS, extends north from Salalah to Harweel. 

The below maps illustrate the Guarantor’s transmission network comprising the MIS and the Dhofar System, respectively.
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The MHEW established the first transmission network in Oman in 1983. The transmission network was significantly 

expanded during the 1990s and 2000s and consequently, much of the Guarantor’s property, plant and equipment is relatively 

new, with 80% of the Guarantor’s transmission network being less than 10 years old as at the date of this Prospectus. 

 For the Year Ended 31 December 

 2016 2015 2014 2013 2012 

System Availability (%) ......................................................................................... 98.3 98.8 98.5 99.2 99.7 

Power Reliability (%) ............................................................................................. 99.998 99.994 99.998 99.995 99.995 

Grid Stations (number) ........................................................................................... 81 72 70 57 55 

Transformer Capacity (MVA) ................................................................................. 34,222 26,384 25,694 20,641 18,399 

Total Length of  400kV, 220kV & 132kV circuits & cable (km) ........................... 6,438 5,579 5,427 4,679 4,559 

Total Output (GWh) ............................................................................................... 31,910 30,616 26,799 21,898 21,040 

Energy Loss (%) ..................................................................................................... 1.65 1.60 2.10 2.70 2.70 

Peak Gross Load (MW) .......................................................................................... 6,657 6,239 5,708 4,634 4,448  

The Guarantor’s transmission network has been expanded significantly since 2010. In 2016, energy loss, measured as a 

percentage of the amount of electricity generated over the amount of electricity transmitted and dispatched to distribution 

companies and direct customers, was 1.65%, despite increases in demand for electricity. In 2016, the peak gross load reached 

6,657 MW, a record high for the Guarantor, while the Guarantor has continued to maintain system availability in excess of 

98% in each of the past four years. The Guarantor has also continued to increase its capital expenditure, which has led to the 

completion of a number of projects. In particular, the Guarantor has expanded its transmission network by increasing the 

number of its grid stations, transformer capacity and the total length of circuits and cables. The combined effects of these 

projects have increased total capacity, which has, in turn, increased total output. 

Licence 

On 1 May 2005, pursuant to its powers under the Sector Law, the AER granted the Licence to the Guarantor. The Licence has 

been amended from time to time, including effective 1 January 2014, when it was revised to include the Dhofar System in the 

south of Oman, following the completion of the DPC Acquisition. The Licence was amended most recently on 1 January 

2016 to give effect to a new price control cycle for the years 2016 through 2018. As at the date of this Prospectus, 

management of the Guarantor believes that the Guarantor is in compliance, in all material respects, with the terms of its 

Licence. 

The Licence authorises the Guarantor to: (i) transmit electricity and to finance, develop, own and/or operate and maintain its 

transmission network; (ii) develop and operate a system of central dispatch of relevant production facilities, which are 

connected to its transmission system or to a system connected to its transmission system; (iii) to the extent permitted by the 

Sector Law and the Licence, to design, own, operate and maintain international interconnections; (iv) to acquire certain assets 

of the Rural Areas Electricity Company S.A.O.C in accordance with Article 88 of the Sector Law and the Licence; and (v) to 

carry out any other function assigned to it by the Sector Law. 

The key terms of the Licence include the following: 

 Condition 2, which prohibits the Guarantor from undertaking the generation or distribution of electricity and 

acquiring any other entity that undertakes a regulated activity as per the Sector Law; 

 Condition 3, which states that the Guarantor shall, subject to AER approval, implement, maintain, comply with, 

publish and have in force, the Grid Code. The Grid Code is the set of rules prepared by the Guarantor and approved 

by the AER that sets out standard technical criteria to be complied with in respect of connection to, use and operation 

of the Guarantor’s transmission system and, in respect of dispatch, pursuant to the Guarantor’s Licence; 

 Condition 21, which sets out the grounds on which the AER may revoke the Licence, which include: (i) by mutual 

agreement of the AER and the Guarantor; (ii) if the Guarantor ceases to carry on its licensed activities for more than 

90 days; (iii) if certain amounts payable by the Guarantor to the AER remain unpaid; (iv) if the Guarantor fails to 

perform its statutory duties or licence duties to any material extent; (v) if the Guarantor has been adjudicated 
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insolvent; (vi) if the Guarantor undergoes a change of control without AER’s prior approval; (vii) on expiry of the 

duration of existence of the Guarantor; and (viii) if it is found that the issue of the Licence was based on inaccurate or 

incorrect information; 

 Condition 21(bis) (which was added in the amendment to the licence effective 1 January 2016), which states that the 

Guarantor shall protect its supervisory control and data acquisition and distributed control systems from cyber 

security threats and comply with standards in relation to the same issued by the AER from time to time; 

 Condition 23, which states that the Guarantor shall, upon application, offer to enter into an electrical connection 

agreement for connection with the Guarantor’s transmission network or for a modification to an existing connection; 

 Condition 26, which sets out the security standards for the transmission system and other requirements for the 

operation and maintenance of an efficient and economic transmission system; and 

 Condition 27, which requires the Guarantor to submits a TSCS to the AER for approval, on an annual basis. 

In compliance with Condition 3, the Guarantor is also required to maintain its transmission system frequency and voltage 

within specified operating limits asset out in the Grid Code, and the Connection Conditions Code. See “Regulation of the 

Electricity and Related Water Sector in Oman”. 

The Guarantor mitigates its operational risk through maintaining a transmission security standard that requires the capacity 

of the Guarantor’s transmission network to transmit electricity will not be reduced in the event that a single electric line, 

transformer or breaker and/or associated plant is not in service provided that during a period in which such single electric 

line, transformer, breaker and/or associated plant is not in service, the operating voltage of the Guarantor’s transmission 

network may be reduced to any level specified from time to time. 

Usufruct Rights and Rights of Way 

The Guarantor is granted usufruct rights to lands by the Ministry of Housing (the successor to the MHEW) under usufruct 

agreements with respect to the property where the Guarantor’s grid stations are located. These usufruct agreements typically 

have terms of 25 years (subject to renewal of a further 25-year period) at rental rates which are subject to periodic revision. 

The usufruct agreements provide the Guarantor rights-of-occupation of the land on which its grid stations are constructed. In 

addition, the Guarantor has obtained the benefit of a number of rights of way in relation to the overhead and underground 

electricity lines which are acknowledged by the Ministry of Housing pursuant to drawings delineating the relevant areas. See 

“Risk Factors – Risks relating to the Guarantor – The Guarantor does not own the land on which its transmission and 

dispatch system is situated, which is instead held under usufruct rights, and the Guarantor’s access to some of its overhead 

and underground electricity lines are held under the benefit of rights of way. The Guarantor may be unable to renew usufruct 

rights upon their expiration or continue to benefit from rights of way”. 

Key Customers 

The Guarantor’s key customers include the generation and distribution companies comprising the electricity and related 

water sector in Oman, as well as some directly connected customers.  

Generation Companies  

Eleven gas-based power generation stations are connected to the MIS. These power generation plants are located in Ghubrah, 

Rusail, Wadi Jizzi, Manah, Al Kamil, Barka, Barka SMN, Barka III, Sohar I, Sohar II and Sur IPP. In addition, direct 

customers, such as Sohar Aluminum Company LLC, Petroleum Development Oman LLC (“PDO”) and Oman Mining 

Company LLC, are connected to the MIS. Two gas-based power stations located at Dhofar NPS Power Plant and Salalah IPP 

connect to the Dhofar System and supply the Dhofar Governate with electricity. 
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Distribution Companies 

Four distribution companies connect to the Guarantor’s transmission system, including MEDC, Mazoon Electricity 

Company SAOC and Majan Electricity Company SAOC, which are connected to the MIS, and DPC, which is connected to 

the Dhofar System. These four companies, in aggregate, receive approximately 90% of the electricity transmitted through the 

MIS and the Dhofar System. 

Directly Connected Customers 

The remaining 10% of the electricity transmitted by the Guarantor is purchased by directly connected customers. Thirteen 

private customers are directly connected to the MIS or Dhofar System. These customers are some of Oman’s large 

manufacturing or infrastructure companies and include Sohar Aluminum Company LLC, Jindal Shadeed Iron & Steel LLC, 

Sohar Steel LLC, PDO, Oman Mining Company LLC, Aromatics Oman LLC, Oman India Fertiliser Company S.A.O.C., 

VALE, the new Muscat International Airport, Muscat Steel Industries Company LLC, Oman Aluminum Rolling Company 

LLC and the Salalah Airport. Directly connected customers are important for the Guarantor’s reputation, due to the high 

public profile of such customers, and are also important to the overall economic development of Oman because of the 

industries in which they operate. 

Bridge to the UAE; GCCIA 

In November 2014, Oman signed an agreement to become part of the GCCIA, a joint stock company formed by the six 

member states constituting the GCC, Kuwait, Saudi Arabia, Bahrain, Qatar, UAE and Oman. The GCCIA aims to become 

the driver of an efficient electricity market through electricity trading among its member states. Under the GCCIA, the MIS 

is interconnected with the transmission system of Abu Dhabi Transco in the United Arab Emirates at the Mahadha grid 

station through 220kV rated transmission lines. This 220kV interconnection has been operational and in service since 14 

November 2011. As at the date of this Prospectus, the use of the bridge is limited to balancing power in emergencies. 

The Guarantor is currently upgrading its GCCIA interconnection to comprise a 400kV rated transmission line. The 400kV 

interconnection will form a part of the GCCIA transmission network linking the electricity supply systems of the GCC 

countries. The high voltage interconnection is designed to provide increased security of supply and cost savings and permit 

the sharing of reserve capacity and energy resources across the GCCIA member countries. The use of this line will be subject 

to completion of the development of the infrastructure by the other GCC countries. 

Price Controls 

Transmission Connection Charges and Use of System Charges 

The Guarantor derives the majority of its revenue from: (i) use of system charges collected from distribution companies; and 

(ii) transmission connection charges collected from generation and distribution companies and directly connected customers. 

Transmission connection charges for each customer are based on the capital expenditure incurred by connection to the 

relevant generation company, distribution company or directly connected customer. Transmission use of system charges are 

calculated by the Guarantor and approved by the AER in a manner to ensure that the Guarantor achieves its MAR. See 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” for a discussion of use of 

system and transmission connection charges. 

Indirect Subsidies 

Article 18 of the Sector Law states that the Ministry of Finance should provide licensed electricity distribution companies in 

Oman with subsidies. The Ministry of Finance has reinforced this mandate under Article 18 by establishing a core policy to 

provide 100% support to the electricity sector. 

Accordingly, the Guarantor has historically, indirectly, benefitted from significant support from the Ministry of Finance in 

the form of subsidies paid to the distribution companies that are its key customers, several of whom rely on such subsidies in 

order to pay the transmission connection and use of system charges charged to them by the Guarantor. 
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In 2016, the Ministry of Finance supported the Omani electricity sector with an OMR 498 million subsidy. For 2017, the 

Ministry of Finance has budgeted subsidies in the amount of OMR 446 million to support the Omani electricity sector. The 

reduction in subsidies is the result of the Government’s subsidy reform policy which is being implemented from 1 January 

2017 and includes the application of a cost reflective tariff principle for large consumers. The higher tariff applicable to large 

consumers will be offset by a corresponding reduction in the subsidies provided to the distribution companies.  

Key Capital Expenditure Projects  

Expansion and Growth Projects  

During the years 2015 and 2016, the Guarantor has completed and energised 20 major projects with total value of 

approximately OMR 242 million comprising of new grid stations, overhead transmission lines and underground cables. As at 

the date of this Prospectus, the Guarantor is undertaking a capital expenditure programme, comprising 54 planned 

transmission projects to be completed over the next five years. As a whole, these projects are designed to increase 

transmission network capacity to match the anticipated growth in demand across the MIS and the Dhofar Systems and 

facilitate the evacuation of new generation capacity 

Of the 54 planned projects comprising the capital expenditure programme for the period 2017 to 2021 with a total value of 

about OMR 573 million, 33 projects are under construction, 10 projects are in the design stage and 11 projects are in various 

planning stages. The most significant projects in the programme, in terms of both the level of investment and the impact on 

the Guarantor’s future operations, which comprise approximately 45% of planned capital expenditure over the next five years, 

include the construction of 400kV transmission lines and supporting grid stations. These projects will facilitate improving the 

overall ‘capacity factors’ (measured as the ratio of a power plant’s output over a period of time as compared to its output if it 

had operated at full capacity) of the existing generation companies in Oman and facilitate the evacuation of power for new 

generation capacity, which are being added through two new power plants at Ibri and Sohar (slated for commercial operation 

around April 2018 and April 2019 respectively). Accordingly, these high value projects will increase the Guarantor’s total 

capital expenditure during the years 2017 and 2018. Total capital expenditure is estimated to be OMR 291.4 million for 2017 

and 2018 and OMR 281.6 million for the years 2019 through 2021, making a total of OMR 573 million for the period of 

2017 to 2021.  

Commercial Terms of the Contracts 

The Guarantor enters into agreements for design, manufacture, procurement, construction and other services required to 

complete the construction of new existing grid stations, expansion of existing grid stations and construction of associated 

overhead lines and cables through Engineering, Procurement and Construction (“EPC”) contracts, which are awarded 

through competitive bidding to local or international contractors. The payment terms within the agreements governing these 

projects generally require the Guarantor to pay the contractor an advance equal to 10% of the contract sum upon awarding a 

contract, progress payments of 85% based on work completed during construction and a final payment of 5% of the total 

contract sum upon completing the warranty period. The agreements also contain provisions requiring contractors to deliver a 

performance bond equal to 5% of the total contract sum, grant a one year warranty on certain equipment and services 

provided, provide for a definite completion date and pay liquidated damages of 0.1% of the total contract sum for each day of 

delay up to an aggregate amount equal to 10% of the contract sum.  

Generation Evacuation Related Projects 

The major projects in the category “Generation Evacuation Related Projects” include:  

 The Guarantor entered into an agreement to construct three 400/220kV GS at Sohar IPP-3 Sohar Free Zone (“SFZ”) 

and Sieh Al Makarem SIS, along with associated works. The initial contract award is OMR 48.4 million which is 

subject to change orders. The agreement provides for a commencement date of 9 May 2016 and a completion date of 

8 July 2018. 

 The Guarantor entered into an agreement to construct a new 400kV OHL from Ibri to Izki and 400kv Reactors. The 

initial contract award is OMR 40.3 million, which is subject to change orders. The agreement provides for a 

commencement date of 15 March 2016 and a completion date of 6 February 2018. 
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 The Guarantor entered into an agreement to construct a new 400/220kV Grid station at Ibri IPP. The initial contract 

award is OMR 24.5 million, which is subject to change orders. The agreement provides for a commencement date of 

10 November 2015 and a completion date of 21 October 2017. 

 The Guarantor entered into an agreement to construct 400kV underground Cable Lines and Overhead Line from 

400 kV Sohar IPP-3 GS to 400kV SFZ Grid Station. The initial contract award is OMR 23.6 million, which is subject 

to change orders. The agreement provides for a commencement date of 10 April 2016 and a completion date of 9 

August 2018. 

 The Guarantor entered into an agreement to construct a 400kV OHL between SFZ GS and Mahadah GS and between 

400kV SFZ G.S and 400kV SIS G.S. The initial contract award is OMR 19.0 million, which is subject to change 

orders. The agreement provides for a commencement date of 10 April 2016 and a completion date of 9 February 

2018. 

Load Growth and System Security Related Projects 

The major projects in the category “Load Growth and System Security Related Projects”, include: 

 The Guarantor entered into an agreement to construct new 132/33kV grid stations at Samad and Sinaw with 

associated 132kV overhead transmission lines. The initial contract award is OMR 21.5 million, which is subject to 

change orders. The agreement provides for a commencement date of 24 February 2016 and a completion date of 

24December 2017. 

 The Guarantor entered into an agreement to construct new 132kV double circuits lines from Rustaq-Wadi Bani Auf-

Nakhal with a New 132/33kV GS at Wadi Bani Auf. The initial contract award is OMR 15.3 million, which is subject 

to change orders. The agreement provides for a commencement date of 9 August 2016 and a completion date of 

10 September 2018. 

 The Guarantor entered into an agreement to construct 132/33kV Uwaynat G.S 3rd 500 MVA Auto TR at SIAS and 

220kV Cable from SPSS to SIAS. The initial contract award is OMR 13.6 million, which is subject to change orders. 

The agreement provides for a commencement date of 7 April 2016 and a completion date of 6 February 2018. 

 The Guarantor entered into an agreement to upgrade 132/33kV Mobella-1 Grid Station to 220kV. The initial contract 

award is OMR 12.0 million, which is subject to change orders. The agreement provides for a commencement date of 

8 November 2015 and a completion date of 18 July 2017. 

 The Guarantor entered into an agreement to construct 132kV Ghala Height and addition of a third and fourth 

transformer at Ghala GS and Amrat GS. The initial contract award is OMR 31.2 million, which is subject to change 

orders. The agreement provides for a commencement date of 7 April 2017 and a completion date of 6 January 2019. 

 The Guarantor entered into an agreement to construct 400/132 kV GS at Al Qabil. The initial contract award is 

OMR18.1 million, which is subject to change orders. The agreement provides for a commencement date of 13 

February 2017 and a completion date of 20 March 2019. 

 The Guarantor entered into an agreement to construct 132/33kV Shinas-2 Grid Station and associated 132kV 

D/C overhead line. The initial contract award is OMR 10.0 million, which is subject to change orders. The agreement 

provides for a commencement date of 24 January 2016 and a completion date of 23 June 2017. 

 The Guarantor entered into an agreement to construct 400kV reactors and their associated works at Sur and Izki grid 

stations. The initial contract award is OMR 8.7 million, which is subject to change orders. The agreement provides for 

a commencement date of 2 May 2016 and a completion date of 2 August 2017. 

 The Guarantor entered into an agreement to add a third and fourth transformer 132/33kV at Buraimi Ind. and third 

and fourth 132/33kV at SFZ. The initial contract award is OMR 5.0 million, which is subject to change orders. The 

agreement provides for a commencement date of 2 April 2017 and a completion date of 7 November 2018. 
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 The Guarantor entered into an agreement to construct a 132/33kV grid station at Bedyah. The initial contract award is 

OMR 5.3 million, which is subject to change orders. The agreement provides for a commencement date of 26 January 

2017 and a completion date of 9 September 2018. 

Borrowings 

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital 

Resources—Borrowings” for a discussion of the Guarantor’s borrowing arrangements. 

Contracts with Key Customers 

The Guarantor enters into electrical connection agreements with its key customers. These electrical connection agreements 

establish the connection boundaries of the Guarantor and the customer. The customer is responsible for the cost of 

constructing assets that are necessary for the connection to the Guarantor’s transmission network. The Guarantor records 

these assets as its own, and the customer is permitted to pay the cost of such assets over the term of the contract (typically 20 

years). In addition, the electricity connection agreements provide that the Guarantor may charge an annual operation and 

maintenance fee of approximately 2% of the capital cost of the relevant asset. 

Health and Safety 

The Guarantor has set a priority to maintain human safety, whether in respect of employees, contractors or third parties. The 

Guarantor invests heavily in safety training, support, monitoring, equipment and awareness programmes, including holding 

safety open days in all regions and Governorates within the network concession areas. The Guarantor believes that every 

incident is preventable and with a combination of proper education, documentation, equipment and monitoring, it can 

continue to minimise lost-time incidents. 

The Guarantor seeks to ensure that employees, contractors and third parties observe strict health and safety standards 

throughout its operations and construction sites. The Guarantor has obtained the following accreditation: ISO 55001 (for 

Asset Management System) in June 2016, ISO 14001 (Environment Management System) and OHSAS 18001 (Occupational 

Health Safety Management System) in February 2016. 

The table below sets forth certain key metrics relating to the Guarantor’s performance in health and safety. The Guarantor 

aims to improve health and safety awareness among its employees and contractors. In 2016, highlights of the Guarantor’s 

health and safety performance include 249 days without lost-time accidents and a frequency rate of lost-time accidents of 

0.15, which meets the Guarantor’s annual goal for such rate to be less than 0.45. 

Performance Indicator 2016 Performance 

Fatal accidents  ............................................................................................................................................  1 

Lost-time accidents  ....................................................................................................................................  2 

Frequency rate of lost-time accidents  .........................................................................................................  0.15 
Millions of safe working hours  ..................................................................................................................  9.0 

Number of days without lost-time accidents  ..............................................................................................  249 

Environment 

MECA is the environmental regulator of the Guarantor. The Guarantor is subject to regulation by MECA and must comply 

with all applicable provisions of the Law on Environment. See “Regulation of the Electricity and Related Water Sector in 

Oman”. 
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Insurance 

The Guarantor maintains insurance coverage in respect of loss or damage to its grid stations. This coverage includes, but is 

not limited to, fire, explosion, lightning, windstorms, hurricanes, vandalism, malicious damage, riots, strikes, locked out 

workmen, labour disturbances, civil unrest, electrical damage and theft. The Guarantor’s insurance, however, does not cover 

the overhead lines and underground cables that form part of its transmission network, since currently the Guarantor is unable 

to obtain insurance to cover such risks at a reasonable cost and instead covers such risks through self-insurance. The 

Guarantor also maintains a comprehensive general liability policy with a loss limit of OMR 20 million, which provides cover 

against legal liability for accidental bodily injury or death to third parties or damage to their property. The Guarantor further 

maintains motor vehicle insurance for its general fleet of owned vehicles. The Guarantor maintains insurance coverage on its 

construction projects through its contractors. 

The Guarantor’s exposures are monitored through periodic risk surveys by its underwriters and reinsurers in conjunction 

with the Guarantor’s management and engineers. 

The Guarantor does not carry any insurance cover for business interruption and sabotage or terrorism, as the costs of 

obtaining and maintaining such insurance are uneconomical. 

Risk Management and Internal Controls 

The Guarantor has an internal audit function that is designed to evaluate the effectiveness of the Guarantor’s risk 

management activities. Risk management is, generally, the process by which an organisation identifies, analyses, responds, 

gathers information about and monitors strategic risks that could actually or potentially impact the organisation’s ability to 

achieve its mission and objectives. The Guarantor’s internal audit function issues reports at the end of each audit that 

summarise its findings and recommends any responses or action plans to the Guarantor’s audit committee. See 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Financial Risk Management” 

and note 5 of the 2016 Financial Statements. The Guarantor created a risk management department in 2015; under the 

direction of the risk management department, each department of the Guarantor creates a risk mitigation plan and conducts a 

quarterly review of risks, which are, in turn, subject to an audit by the risk management department and review by the CEO. 

Legal Proceedings 

The Guarantor has not been involved in any governmental, legal or arbitration proceedings (including any such proceedings 

which are pending or threatened of which the Guarantor is aware) during the last year which may have, or have had, a 

significant effect on its financial position or profitability. 

In addition, the Guarantor believes that it is in material compliance with all laws and regulations to which it is subject.  

Information Technology 

The Guarantor uses the DIgSILENT PowerFactory software for the analysis of the performance of its transmission network. 

DIgSILENT PowerFactory uses system modelling capabilities with algorithms and a unique database concept. The 

Guarantor uses Oracle Financial Applications version R12.2 as its financial and accounting software. EHC, as the 

Guarantor’s parent, hosts and operates the Oracle Financial Applications software, but the Guarantor does all data entry and 

financial inputs into the software and generates financial reports for itself.  
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SHAREHOLDERS, MANAGEMENT AND EMPLOYEES 

Shareholders 

As at 31 December 2016, the Guarantor’s authorised, issued and paid-up share capital consists of 225,000,000 shares of 

OMR 1 each. EHC, a wholly-owned subsidiary of the Oman Ministry of Finance, owns 224,977,500 shares (representing 

99.99%) of the Guarantor and Nama Shared Services LLC and Nama Institute for Competency Development LLC each own 

11,250 shares (representing 0.005%).  EHC holds a 99% participating interest in Nama Shared Services LLC and 149,999 

shares of Nama Institute for Competency Development LLC. The remaining 1% participating interest in Nama Shared 

Services LLC is held by Nama Institute for Competency Development LLC and the remaining one share of Nama Institute 

for Competency Development LLC is held by Nama Shared Services LLC. EHC is the government vehicle that owns all 

government-owned constituents of the Omani electricity and related water sector, consisting of procurement, 

generation/desalination, transmission (for which the Guarantor is responsible), distribution and supply. Following a branding 

exercise, EHC is now also known as Nama Holding in certain publications. However, EHC retains its legal name. 

His Excellency Hassan Al Lawati, who is an Advisor at the Ministry of Heritage and Culture, is the current Chairman of 

EHC. The other board members of EHC are Mubarak Mantheri, Faisal Khamis Al Hashar and Mohammed Khuraisi. The 

fifth position is vacant following the resignation of the board member filling that seat to take a position as CEO of another 

group company. Three of the board members are government officials, while two are independent. The board is appointed by 

the Cabinet of Ministers through the Ministry of Finance for a period of three years, and the current term expires in 2018. As 

a requirement of the Oman Commercial Companies Law, members of the board of directors of closed joint stock companies 

are elected to office for a period of three years, it being permissible for such board members to be re-elected or replaced 

periodically. The current board of EHC was appointed in 2015 and their term expires at the end of 2018. 

The Guarantor held its latest annual general meeting on 26 March 2017 which, among other things, approved a cash dividend 

equal to OMR 0.05 per share amounting to OMR 11.250,000 for the year ended 31 December 2016. This was based on the 

suggestion of the Guarantor’s Board. The dividends were paid on 18 April 2017. On 30 March 2016, the Guarantor approved 

at its general meeting payment of OMR 11.250,000 in dividends for the financial year ending 31 December 2015. This 

equates to OMR 0.05 per share. The dividends were paid on 31 May 2016. 

Management Structure 

The Guarantor’s main management structure consists of the Board, which has two committees, and a management team, 
consisting of the Chief Executive Officer (the “CEO”), the Chief Operating Officer (the “COO”) (a position which was 
added to the organisational structure in 2016), senior managers, managers and their staff.  

Board of Directors 

Overview 

The Board is responsible for the overall direction, supervision and control of the business of the Guarantor. The Board has 

delegated responsibility for overall executive management to the Guarantor’s senior management team under the leadership 

of the CEO. The principal role of the Board is to oversee implementation of the Guarantor’s strategic initiatives and its 

functioning within the agreed framework in accordance with relevant statutory and regulatory structures. The CEO, Financial 

Controller and other members of management are responsible for the conduct of the Guarantor’s business affairs and day-to-

day management. The CEO reports to the Board on a regular basis. 

The Board consists of five members constituted by a decision of EHC after consultation with the Ministry of Finance. The 

Board met six times in 2016. The majority of the directors of the Guarantor (the “Directors”) are required to attend for there 

to be a quorate Board meeting. A Director may appoint another Director to represent and vote for him in his absence. With 

limited exceptions, the majority votes of a quorum of Directors present (in person or by proxy) at a Board meeting 

constitutes a decision of the Board. 

Each Director serves for a three year term, but may be re-elected and may be replaced periodically. The election or re-

election of Board members specified by the decision of EHC after consultation with the Ministry of Finance must occur at an 

ordinary general meeting (and usually occurs at the Guarantor’s annual general meeting), pursuant to the Oman Commercial 
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Companies Law. The election or re-election of the current Board members occurred at the Guarantor’s ordinary general 

meeting held on 2 May 2017.  

The composition of the Board is as follows:  

Name Position Year of Appointment 

Abdulaziz Mohammed Ahmed Al Balushi ...................................  Chairman 2014 

Amal Al Jabri ................................................................................  Director 2017 

Mohsin Al Raisi ............................................................................  Director  2017 

Mohammed Nasser Said Al Aghbari  ...........................................  Deputy Chairman 2014 

Hussain Abdullatif Qader Baksh Al Balushi ................................  Director since 1 August 2016 2016 

Abdulaziz Mohammed Ahmed Al Balushi – Chairman 

Eng. Abdulaziz Al Balushi has been the Chairman of the Board since 2014. He is also a Board member at Oman Arab Bank 

SAOC, National Finance Company SAOG and National Life and General Insurance Company SAOC. Eng. Al Balushi is also 

a member of the Oman American Business Center, an organisation formed to foster the development of commercial activity 

between the United States of America and the Sultanate of Oman. With experience of more than 30 years, Eng. Al Balushi 

has extensive in-depth knowledge of global financial services industry. Eng. Al Balushi has been the Group CEO of Oman 

International Development and Investment Company SAOG (OMINVEST) since January 2014. At OMINVEST, Eng. 

Al Balushi was the key person responsible for the merger of Ominvest and ONIC Holding, which created the largest publicly 

listed investment company in Oman.  Before joining OMINVEST, Eng. Al Balushi was the CEO of Ahlibank SAOG from 

2007 to 2013 and was the main person responsible for its conversion from a single product mortgage bank into a full-service 

commercial bank. During his tenure, Ahlibank won many prestigious awards, including the best bank of Oman for three 

consecutive years by OER, the best bank in Oman 2012 by World Finance and the Bankers award 2013. Eng. Al Balushi has 

held positions of increasing responsibility in all major areas of banking. Eng. Al Balushi started his career with Oman 

International Bank and, prior to joining Ahlibank, he was Deputy CEO of the National Bank of Oman. Eng. Al Balushi holds 

a Master of Science in Finance from the University of Strathclyde in the United Kingdom and is a Fellow of the Chartered 

Institute of Bankers in the United Kingdom. He has attended several specialised executive management development 

programs at prestigious international institutes including London Business School, INSEAD Business School and Strathclyde 

University Business School. In November 2012, he was ranked as the second best CEO in the Arab banking world by Forbes 

Magazine.  

Mohammed Nasser Said Al Aghbari – Deputy Chairman since 1 August 2016 

Mohammed Nasser Said Al Aghbari has been a Director of the Guarantor since 2014.  Mr. Aghbari has been the Corporate 
Function Discipline Head of Electrical of the PDO since December 2012, following ten years spent with the PDO, including 
as a member of the Operation leadership team and Corporate Discipline Focal Point.  Mr. Al Aghbari has over 31 years of 
experience in the electrical field, including 20 years in power generation, transmission and control, six years in on-shore oil 
and gas process and five years in electrical construction projects.  Mr. Aghbari also served as a subject matter expert on power 
transmission and distribution systems for Shell Companies in its overseas undertakings.  Mohammed completed his higher 
education (HND) from the United Kingdom in 1991. 

Hussain Abdullatif Qader Baksh Al Balushi – Director since 1 August 2016 

Mr. Hussain Al Balushi joined the Guarantor as Director with experience of executive management positions in leading 

companies. Mr. Al Balushi has broad experience in finance, audit, legal, corporate communications, strategic planning, HR, 

business development and administration.  He has been the group CFO of Electricity Holding Company since February 2016. 

He was General Manager of Finance, Legal and Strategic Planning at Oman Oil Marketing Company for and a senior 

assurance associate at KPMG before that for eight years. He also worked at the Ministry of Electricity and Water as Executive 

Secretary to H.E. the Deputy Minister for more than two years.  Mr. Al Balushi has also been a board member at Majan 

Electricity Company, and Chairman of its Audit Committee and a member of its Investment Committee. Currently, he is a 

board member of Oman Power and Water Procurement Co.  He is also a Fellow of the Association of Chartered Certified 

Accountants UK (FCCA) and holds a Higher National Diploma in Business and Administration from South Devon College in 

the United Kingdom. 
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Mr. Mohsin Hassan Ramadan Al Raisi – Director since 10 April 2017 

Mr. Mohsin was the Deputy Chief Executive Officer of the country’s largest telecom provider, Omantel from 1988 to 2009. 

He has vast experience in the field of telecommunications.  He has a bachelor’s degree in Electrical Engineering from Temple 

University, Philadelphia, USA in 1988.  He has been a Director on many Boards in the past and has played an executive role 

in different companies in Oman.  From 2004 to 2006, he served as a Board member in Oman Fibreoptic and later on as the 

Chairman of the Board of this company from 2006to 2009.  Mohsin’s vast experience and skills in different senior level 

management roles would therefore greatly benefit the Board.  

Ms. Amal Humaid Younis Al Jabri – Director since 10 April 2017 

Ms. Amal Al Jabri has been appointed by the shareholder in 2017 as the Ministry of Finance representative on the Board and 

takes over from the outgoing Sheikh Humaid Al Qatabi who has completed his term. She has been working as Director of 

Privatisation in the Ministry since 1999. Besides her financial expertise, she brings to the Board her specialisation in studying 

and analysing all aspects of privatisation projects based on suggestions by concerned ministries and bodies as per the 

approved regulations for privatisation.  Amal completed her MBA in Finance with Lincoln University, U.K. in 2013 and a 

Bachelor of Science in Economics from the Sultan Qaboos University in Muscat in 1999.  

Board Committees 

As at the date of this Prospectus, the Board has two Committees - the Board Executive Strategic Committee and the Internal 

Audit Committee. Other than in respect of  Hussain Al Balushi, who is the group CFO of EHC as well as a director of the 

Guarantor (see “Risk Factors—The Guarantor is owned and controlled by EHC, which is, in turn, controlled by the 

Government, and EHC and the Government may have interests which conflict with those of the Guarantor and the 

Noteholders.” and “Board of Directors—Hussain Abdullatif Qader Baksh Al Balushi” above), there are no conflicts of interest 

between the private interests of the Directors and their duties to the Guarantor.  

Board Executive Strategic Committee 

The Board Executive Strategic Committee serves as a link between the management of the Guarantor and the Board to 

facilitate the operations of the Guarantor and has approval and reviewing authority for all matters. The Board Executive 

Strategic Committee raises recommendations to the Board for approval or ratification or both. The Board Executive 

Strategic Committee is comprised of four members from the Board, namely, the Chairman of the Board, the Deputy 

Chairman of the Board, Mr. Hussain Al Balushi and the newly-appointed Mr. Mohsin Al Raisi, who replaced the outgoing 

Board member Mr. Ahmed Al Musalmi. The Chairman of the Board is also the Chairman of the Board Executive Strategic 

Committee and the Deputy Chairman of the Board is also the Deputy Chairman of the Board Executive Strategic 

Committee. The Board Executive Strategic Committee held four meetings during 2016. 

Internal Audit Committee (also known as the Board Audit Committee) 

The Board appoints and replaces members of the Internal Audit Committee, which consists of three members selected by the 

Board. The current members of the Internal Audit Committee are Mr. Mohsin Al Raisi (Chairman of the committee), 

Mr. Mohammed Al Aghbari and Ms. Amal Al Jabri. The Internal Audit Committee is responsible for monitoring the financial 

affairs of the Guarantor and its internal corporate governance. The Internal Audit Committee reports to the Board and met 

four times in 2016. 
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Management  

Overview 

The CEO, COO, Financial Controller, Senior Managers and Managers administer the Guarantor’s day-to-day business and 

affairs. The Guarantor’s management and their respective positions are listed below.  

Name Position Year of Appointment to Current Position 

Ali Al Hadabi .................................................  Chief Executive Officer 2012 

Masoud Al Reyami ........................................  

Chief Operating Officer & Senior Manager 

– Transmission 2016 

Mukesh Arora ................................................  Financial Controller 2015 

Mahmoud Al Ismaily .....................................  Senior Manager – Load Dispatch Centre 2016 

Nawaf Al Balushi ..........................................  Senior Manager – Projects 2015 

Talal Al Amri .................................................  Senior Manager – Shared Services 2014 

Salim Al Zubaidi ...........................................  Senior Manager – Transmission Dhofar 2014 

Adil Al Busaidi ..............................................  

Senior Manager – Asset Management & 

Planning 2015 

Zuhair Al Zadjali ...........................................  Manager – Human Resources 2011 

Asif Ali ..........................................................  Manager – Health, Safety & Environment 2008 

Mohammed Al Mazroey ................................  Manager – Regulatory & Compliance 2014 

Qais Al Mafarji ..............................................  Manager – Internal Audit 2006 

Hamdan Al Sakiti ..........................................  

Manager – Business Planning and Risk 

Management 2014 

Eng. Ali Said Nasser Al Hadabi – Chief Executive Officer 

Mr. Ali Said Nasser Al Hadabi has been the CEO since October 2012. Prior to his appointment as CEO, Mr. Al Hadabi 

served as General Manager of the Guarantor for the previous four years. Prior to joining the Guarantor, Mr. Al Hadabi’s held 

senior leadership positions at organisations, including Majan Electricity Company and the Electricity Department in the 

Dhahirah Region of Ibri. Mr. Al Hadabi is also a committee member of the Power Interconnection in Oman. Mr. Al Hadabi is 

a graduate of the University of Dundee, holding Master of Science in Electrical Power Engineering and Management. He also 

holds a Postgraduate Diploma in Engineering Management and Maintenance from an educational institution in India and a 

Bachelor of Science in Electrical Engineering from the Florida Institute of Technology in the United States. As a veteran in 

the industry, Mr. Al Hadabi has a solid and comprehensive grasp of the workings of all the major components of the 

generation, transmission and distribution businesses and over 26 years of professional experience covering the gamut of the 

power sector business. During his tenure, the company has embarked on a significant capital investment program in the MIS, 

which is the vital lifeline of the Sultanate’s power infrastructure. He has also led the company to the successful achievement 

of certification to ISO 55001, ISO 27001, ISO 14001 and OSHAS 18001. 

Eng. Masoud Al Reyami – Chief Operating Officer (COO)/ Senior Manager of Transmission (Acting) 

Mr. Masoud Al Reyami was appointed as COO of the Guarantor in 2016 and also performs the role of Senior Manager of 
Transmission of the Guarantor since January 2013, following almost twenty years spent working for the Guarantor (since 
1995 under the MHEW before its privatisation in 2005). Mr. Al Reyami has more than 20 years of experience in 
management, operation, maintenance and repair, as well as safety procedures for electrical utility systems. Mr. Al Reyami 
holds a Bachelor’s degree in Electrical and Electronic Engineering from Sultan Qaboos University in Oman. In addition to 
advising the CEO in relation to operating activities, the COO ensures that all relevant functions operate effectively together to 
achieve objectives.  Mr. Al Reyami has attended an extensive number of workshops and training relating to electricity 
transmission, safety, finance, business and asset management and regulation. He is also an active member of several internal 
committees within the Guarantor. 

Mukesh Arora – Financial Controller  

Mr. Mukesh Arora was appointed as Financial Controller of the Guarantor in 2015 and has been working with the Guarantor 

since 2007 in the capacity of Corporate Finance Head, where he had responsibility for strategic financial planning, price 

controls, business plans, budgets and management reporting. Mr. Arora holds degree of Bachelor of Commerce and is a 
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qualified Chartered Accountant from Institute of Chartered Accountants of India as well as a Fellow member of the Institute 

(FCA). He has held senior positions in manufacturing and service industries, with total experience of about 20 years in all 

aspects of finance and accounting.  

Eng. Mahmood Al Ismaily – Senior Manager, Load Dispatch Centre 

Eng. Mahmood Al Ismaily has held the position of Senior Manager of the Load Dispatch Centre (“LDC”) of the Guarantor 
since March 2016 and he has worked in various senior positions within the Guarantor since the company’s inception in 2005. 
He managed the effective operation of LDC, ensuring licensing obligations were met. Mr. Al Ismaily oversees the 
coordination of the transmission, operation and dispatch generation units to manage the interconnected grid.   

He is responsible for establishing and maintaining strong internal and external relationships with key OETC departments, the 
regulatory authority, electricity generation and distribution companies, OPWP and other concerned parties. He is an active 
member of the OETC management team, contributing to its long term corporate goals, objectives and business strategy. 
Mahmood has a Bachelor of Science degree in Electrical and Electronics Engineering from the Sultan Qaboos University and 
a post-graduate diploma in Electrical Engineering (Power), from Sultan Qaboos University, among other qualifications. 

Eng. Nawaf Al Balushi – Senior Manager, Projects 

Mr. Al Balushi has been the Senior Manager of Projects of the Guarantor since February 2015. Mr. Nawaf has more than 

eleven years of experience in electrical project engineering. Prior to his appointment as Senior Manager of Projects, Mr. Al 

Balushi was also the Projects Section Head from 2010 to 2015 and the Electrical Project Engineer of the Guarantor from 2007 

to 2010. Mr. Al Balushi holds a Bachelor of Engineering in Electrical and Electronics Engineering from Sultan Qaboos 

University in Oman. 

Talal Al Amri – Senior Manager of Shared Services 

Mr. Talal Al Amri has been the Senior Manager of Shared Services of the Guarantor since April 2014, following nine years 

spent working for the Guarantor, since 1996, under the MHEW before its privatisation in 2005. Mr. Al Amri has more than 18 

years of experience in administration, finance, tenders, contracts and human resources. Prior to his appointment as Senior 

Manager of Shared Services, Mr. Al Amri served as Manager of Tenders, Procurement and Contracts from 2008 to 2014, as 

Manager of Finance from 2007 to 2008 and as Manager of Administration and Finance SAOC from 2005 to 2007. Mr. Al 

Amri also held the position of Secretary of the Board of Directors for the Guarantor from 2005 to 2008. Mr. Al Amri holds a 

Postgraduate Diploma in Economic Regulation and Competition from City University in London and a degree in 

Management Science (BMS) with a specialisation in Accountancy and Banking Management from Sadat Academy for 

Management Sciences in Cairo, Egypt. Mr. Al Amri is a Certified KPI Professional and an Arabic Certificate Public 

Accountant. 

Salim Al Zubaidi – Senior Manager of Transmission Dhofar 

Mr. Salim Al Zubaidi has been the Senior Manager of the Dhofar Transmission System of the Guarantor since 2014. Mr. 

Zubaidi worked ten years for the Guarantor (since 1993) under the MHEW before moving to work for the DPC from 2003 to 

2013. Mr. Al Zubaidi has more than 21 years of experience in management, operations, maintenance, repair and monitoring 

of and designing of safety procedures for electrical utility systems. Mr. Al Zubaidi holds a Master’s degree in Power 

Engineering from Sultan Qaboos University and a Bachelor’s degree in Engineering in both Electrical and Electronic 

Engineering from Sultan Qaboos University. 

Dr. Adil Al Busaidi – Senior Manager of Asset Management and Planning 

Mr. Adil Al Busaidi was appointed as Senior Manager, Asset Management and Planning of the Guarantor in November 

2015, prior to which he was the Manager of Asset Management and Planning (since April 2013). Mr. Al Busaidi has more 

than eleven years of experience in electrical power engineering. Prior to joining the Guarantor, Mr. Al Busaidi held senior 

engineering positions for companies, such as the Value Engineering Centre and the PDO. Mr. Al Busaidi holds a Bachelor 

of Engineering in Electrical with honours from the University of Teesside in the United Kingdom, a Master of Science in 

Electrical Power Engineering from the University of Manchester in the United Kingdom and a Doctorate of Philosophy in 

Power Systems Control and Optimisation from the University of Teesside in the United Kingdom.  
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Zuhair Al Zadjali – Manager of Human Resources 

Mr. Zuhair Al Zadjali has been the Manager of Human Resources of the Guarantor since March 2011, following almost 18 

years spent working for the Guarantor (since 1999) under the MHEW before the Guarantor’s incorporation. Mr.Al Zadjali has 

more than 15 years of experience in human resources. Mr. Al Zadjali holds a Bachelor’s Degree in Public Administration 

from Yarmouk University in Jordan and an Executive MBA from Hull University, U.K. He is also a certified KPI 

Professional from the KPI Institute in Melbourne, Australia. 

Asif Ali – Manager of Health, Safety and Environment 

Mr. Asif Ali has been the Manager of Health, Safety and Environment of the Guarantor since March 2008. For five years 

prior to joining the Guarantor, Mr. Asif Ali worked as an Assistant Engineer in Health, Safety and Environment for DEWA. 

Mr. Asif Ali has worked for both private and public companies and has more than fifteen years’ experience as a Health, 

Safety and Environment Professional in the fields of health, safety and environment management. Mr. Ali holds a Bachelor’s 

Degree in Mechanical Engineering and an Executive Post Graduate Degree in Business Management. 

Mohammed Al Mazroey – Manager of Regulatory Compliance 

Mr. Mohammed Al Mazroey has been the Manager of Regulatory Compliance of the Guarantor since August 2014, following 
more than three decades spent working for the Guarantor (since 1979) under the MHEW before its privatisation in 2005.  
Mohammed has broad experience in unbundling of MHEW and the Dhofar Power Company for the Ministry in 2004 and 
2013. Mr. Al Mazroey holds a Post Graduate Diploma in Electrical Power from Bradford University in the United Kingdom 
and a High National Diploma from Oldham College of Technology in the United Kingdom. 

Qais Al Mafarji – Manager of Internal Audit 

Mr. Qais Al Mafarji has been the Manager of Internal Audit of the Guarantor since August 2006. Mr. Al Mafarji has more 

than 12 years of experience in the field of audit and finance. Prior to joining the Guarantor, Mr. Al Mafarji was the Internal 

Auditor for the Ministry of Finance from 2002 to 2006. Mr. Al Mafarji holds a Master in Business Administration, majoring 

in Finance, from the Modern College of Business Technology in Oman and a Bachelor of Science in Accounting from the 

College of Commerce and Economics at Sultan Qaboos University. Mr. Al Mafarji is a Certified Management Accountant 

and a Certified Internal Auditor and is currently working towards a CPA qualification. 

Hamdan Al Sakiti – Manager of Business Planning and Risk Management 

Mr. Hamdan Al Sakiti has been the Manager of Business Planning and Risk Management of the Guarantor since June 

2014. Before this, Mr. Al Sakiti worked as Compliance Officer of the Guarantor (since October 2009). Mr. Al Sakiti has 

more than 23 years of experience in the regulatory, compliance and risk management field. Prior to joining the Guarantor, 

Mr. Al Sakiti worked for the Oman Telecommunications Company in Oman for the previous eighteen years and held 

various positions, including Senior Manager of Regulatory Operations from 2008 to 2009 and Section Head of Quality and 

Telecom Regulation from 2003 to 2008. Mr. Al Sakiti holds a Master’s Degree in Communications, Policy and 

Regulations from the University of Westminster in the United Kingdom, a Bachelor of Electronic Engineering from 

Staffordshire Polytechnic in the United Kingdom, an International Certificate in Risk Management from the Institute of 

Risk Management and a BTEC Diploma in Electrical and Electronic Engineering from Bradford & Ilkey College in the 

United Kingdom. 

Corporate Governance Principles and Policies 

EHC, as the Guarantor’s controlling shareholder, is influential in the Guarantor’s corporate governance principles and policies, 

and the Guarantor adopts EHC’s corporate governance principals and policies as its own. EHC’s corporate governance 

principles seek to create long-term business value for EHC. This is a combination of processes, customs, policies, laws and 

institutions, which ensure positive workplace management, marketplace responsibility, environmental stewardship, community 

engagement and sustained financial performance. This is an important component in creating and sustaining shareholder values 

while ensuring corporate behaviour is ethical, legal and transparent. EHC and its subsidiaries follow the idea that corporate 

governance is primarily concerned with sustaining shareholder value, without ignoring the interests of stakeholders in the 

company, such as employees, customers, suppliers and the community at large. Good governance practices instil in companies 
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the essential vision, processes and structures to make decisions that ensure long-term sustainability. Therefore, the way boards 

of directors oversee the running of a company by its management, highlighting various areas of responsibility and 

accountability have implications for company behaviour not only to shareholders, but also to employees, customers, those 

financing the company and other stakeholders including the communities in which the business operates. The corporate 

governance principles for the group would be revised every few years by the EHC and provide a basis for promoting the 

highest standards of corporate governance with the objective of making the roles and responsibilities of the Board, its 

committees and the management transparent and institutionally sound. 

Compensation of Directors 

The remuneration of the Directors is set by a proposal made by the Board to the general meeting of the shareholders of the 

Guarantor, which has the power to either approve or reject the Board’s proposal. For the years ended 2016 and 2015, the 

aggregate remuneration paid to the Directors was OMR 50,500 and OMR 51,450 respectively. 

Summary of Director Compensation  

 Total Sitting Fees for 

Description 2016 2015 

 (OMR) 
Board 13,400 15,050 

Board Executive Strategic Committee Meetings ..............................................................  3,100 2,400 
Internal Audit Committee Meetings .................................................................................  4,000 4,000 

Board Bonus Provision ....................................................................................................  30,000 30,000 

Total Sitting Fees ............................................................................................................  50,500 51,450 

Board of Directors Bonus Provision 

 

  Bonus for 

 Member Position 2016 2015 

  (OMR) 

Mr. Abdulaziz Mohammed Al Balushi ..................................................  Chairman 10,000 10,000 

Mr. Ali Abdullah Ali Al Abri  ................................................................  Deputy Chairman 1,548 5,000 

Sheikh Humaid Abdullah Ali Al Qatabi  ...............................................  Member 5,000 5,000 

Mr. Ahmed Jaffer Al Musalmi ...............................................................  Member 5,000 5,000 

Mr. Mohammed Nasser Al Aghbari .......................................................  Member 5,000 5,000 

 Hussain Abdullatif Qader Baksh Al Balushi .........................................  Director 3,452 — 

Total Bonus ...........................................................................................   30,000 30,000 

Employees 

As at 31 December 2016, the Guarantor had 353 employees, as compared to 351 employees as at 31 December 2015. The 

Guarantor has not experienced any work stoppages. Ministerial Decision 248/2014 requires the Guarantor to meet certain 

percentage thresholds relating to the employment of Omani citizens (as opposed to foreign nationals), a requirement known 

as Omanisation. As at the date of this Prospectus, the Guarantor meets its Omanisation requirements, as 92% of its 

employees are Omani citizens. 

The Guarantor’s employees formed a labour union on 21 January 2013, and as at the date of this Prospectus approximately 

39.3% of the Guarantor employees are unionised. Although the union is new, the Guarantor believes its relations with union, 

and with its employees overall, are good. 

Most of the continuing and professional education and training is provided for employees through a separate subsidiary 

company of EHC, National Institute of Competency Development LLC. This results in considerable savings for the 

Guarantor. The Guarantor also sends promising Omani staff for higher studies or specialised training abroad as and when it 

cannot be resourced locally.  
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The Guarantor does not provide a separate pension or retirement plan for its employees. Most of the Guarantor’s Omani 

employees, like other similarly situated employees in Oman, participate in the national retirement system and are registered 

with the Public Authority for Social Insurance. A smaller number of Omani employees who transferred from the MHEW are 

covered by the Civil Service Pension Fund. 

The Guarantor is permitted to hire seven new employees per year, under guidelines set by AER; however, as part of its 

efforts to promote efficiency and reduce staff costs, the Guarantor has not utilised this quota for 2016. 

The Guarantor also provides wage increases of 3% each year, in line with inflation, in addition to performance linked 

increases, which typically fall in the range of 2 to 3%. 
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RELATED PARTY TRANSACTIONS

The Guarantor’s related parties are comprised of its shareholders, directors and key management personnel, and the 

business entities which these related parties have the ability to control or over which they exercise significant influence in 

financial and operating decisions. The Guarantor enters into transactions in the ordinary course of business with related 

parties, other affiliates and parties in which certain members and senior management have a significant influence (other 

related parties). These related parties include the electricity distribution companies that are customers of the Guarantor. The 

Guarantor maintains balances with these related parties which arise in the normal course of business from the commercial 

transactions, and enters into such commercial transactions on terms and conditions which are approved by its management.  

For the year ended 31 December 2016, the Guarantor generated OMR 94.0 million in transmission use of system and 
connection charges from related parties and paid OMR 0.3 million of operation expenses to related parties, out of which OMR 
0.12 million was paid to EHC for accounting and IT services (for Oracle ERP software). On 1 January 2013, EHC and the 
Guarantor entered into a service level agreement at a cost recovery basis, for the provision by EHC to the Guarantor of a 
variety of services, including, inter alia, corporate governance, IT support, administration and accounting and central 
organisation funding. 

For the year ended 31 December 2016, the Guarantor paid OMR 1.3 million in employment compensation and director 

remuneration and sitting fees to key management personnel. 

See “Report and Financial Statements for the Year Ended 31 December 2016—Note 28—Related Parties” for additional 

information. 
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THE ISSUER 

General 

OmGrid Funding Limited, an exempted company with limited liability, was incorporated on 24 April 2017 under the 

Companies Law (as amended) of the Cayman Islands with company registration number 321903. The Issuer has been 

established as a company for the sole purpose of issuing the Notes and entering into the transactions contemplated by the 

Transaction Documents. The registered office of the Issuer is at c/o Walkers Fiduciary Limited, Cayman Corporate Centre, 27 

Hospital Road, George Town, Grand Cayman, KY1-9008, Cayman Islands, and its telephone number is +1 345 814 7600. 

The authorised share capital of the Issuer is U.S.$50,000 shares of U.S.$1.00 each, of which 250 shares have been issued as at 

the date of this Prospectus. All of the issued shares (the “Shares”) are fully-paid and are held by Walkers Fiduciary Limited 

as share trustee (the “Share Trustee”) under the terms of a declaration of trust (the “Share Declaration of Trust”) under 

which the Share Trustee holds the Shares on trust until the Termination Date (as defined in the Share Declaration of Trust). 

Prior to the Termination Date, the trust is an accumulation trust, but the Share Trustee has the power to benefit one or more 

Charities (as defined in the Share Declaration of Trust). It is not anticipated that any distribution will be made whilst any Note 

is outstanding. Following the Termination Date, the Share Trustee will wind up the trust and make a final distribution to the 

Charity. The Share Trustee has no beneficial interest in, and derives no benefit (other than its fee for acting as Share Trustee) 

from its holding of the Shares. 

Business of the Issuer 

The Issuer is a newly incorporated entity and, as at the date of this Prospectus, has not commenced business and does not have 

any substantial assets or liabilities. The Issuer will not have any substantial liabilities other than in connection with the Notes 

and any further certificates issued pursuant to the terms and conditions of the Notes. The Notes are the obligations of the 

Issuer alone and not the Share Trustee. 

The objects for which the Issuer is established are unrestricted and the Issuer has full power and authority to carry out any 

object not prohibited by all relevant Cayman Islands laws (all as set out in clause 3 of its Memorandum of Association as 

registered or adopted on 24 April 2017). 

Financial Statements 

Since the date of incorporation, no financial statements of the Issuer have been prepared. The Issuer is not required by 

Cayman Islands law, and does not intend, to publish audited financial statements. 

Directors of the Issuer 

The Directors of the Issuer are as follows: 

Name Principal Occupation 

Elaine Anderson Vice President, Walkers Fiduciary Limited 

Karen Ellerbe Vice President, Walkers Fiduciary Limited 

The business address of each of the Directors is c/o Walkers Fiduciary Limited, Cayman Corporate Centre, 27 Hospital Road, 

George Town, Grand Cayman KY1-9008, Cayman Islands. 

Other than in their capacities as employees and officers of the Administrator (defined below), there are no potential conflicts 

of interest between the private interests or other duties of the Directors listed above and their duties to the Issuer. None of the 

Directors listed above have been convicted of any criminal offence or been the subject of any public incrimination sanctions, 

bankruptcy, receivership or liquidation proceedings.  
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The Administrator 

Walkers Fiduciary Limited also acts as the corporate administrator of the Issuer (in such capacity, the “Administrator”). The 

office of the Administrator serves as the registered office of the Issuer. Through the office, and pursuant to the terms of the 

corporate services agreement dated on or around 11 May 2017 entered into between the Issuer, the Guarantor and the 

Administrator (the Corporate Services Agreement), the Administrator has agreed to perform in the Cayman Islands or such 

other jurisdiction as may be agreed by the parties from time to time various corporate functions on behalf of the Issuer to 

provide certain clerical, administrative and other services until termination of the Corporate Services Agreement. In 

consideration of the foregoing, the Administrator will receive various fees payable by the Issuer or the Guarantor on behalf of 

the Issuer at rates agreed upon from time to time, plus expenses. 

The terms of the Corporate Services Agreement provide that either the Issuer or the Administrator may terminate such 

agreement upon the occurrence of any breach by the other party of its obligations under such agreement. In addition, the 

Corporate Services Agreement provides that either party shall be entitled to terminate such agreement by giving 30 days' 

notice in writing. 

The Administrator’s principal office is Cayman Corporate Centre, 27 Hospital Road, George Town, Grand Cayman, KY1-

9008, Cayman Islands. 

The Directors of the Issuer are all employees or officers of the Administrator or an affiliate thereof. The Issuer has no 

employees and is not expected to have any employees in the future. 

Substitution 

The Issuer may be substituted for another company as principal debtor in respect of the Notes at any time after the Issue Date 

in accordance with the terms and subject to the conditions of Condition 13(e) (See “Risk Factors—Risks Related to the 

Notes—Provisions of the Notes allow for certain changes in the Conditions, which may affect interests of the Noteholders 

without their consent. In particular, the Conditions allow for the substitution, in the Issuer’s discretion, of another company 

in the place of the Issuer as principal debtor in respect of the Notes in order to allow the Guarantor not to fall within the 

scope of the application of a new Omani withholding tax requirement. It is expected that such a substitution may take place 

shortly after the Offering in the event that the Issuer and the Guarantor are not able to agree with the Secretariat General for 

Taxation on a more favourable tax treatment” and “Terms and Conditions of the Notes—13e. Meetings of Noteholders; 

Modification, Waiver and Substitution”. 

 



 

 82 

 

TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions of the Notes, which, subject to amendment and completion and except 

for the text in italics, will be endorsed on each Definitive Note Certificate (if issued): 

The U.S.$500,000,000 5.196% Guaranteed Notes due 2027 (the “Notes”, which expression includes any further notes 

issued pursuant to Condition 14 (Further Issues) and forming a single series therewith) of OmGrid Funding Limited (the 

“Issuer”) (a) are issued pursuant to a Fiscal Agency Agreement (as amended and/or supplemented and/or restated from 

time to time, the “Fiscal Agency Agreement”) dated 16 May 2017 among the Issuer, Oman Electricity Transmission 

Company S.A.O.C (the “Guarantor”), Citibank, N.A., London Branch, as fiscal agent and the other agents named 

therein; and (b) have the benefit of a Deed of Guarantee (as amended and/or supplemented and/or restated from time to 

time, the “Deed of Guarantee”) dated 16 May 2017 and entered into by the Guarantor and a Deed of Covenant (as 

amended and/or supplemented and/or restated from time to time, the “Deed of Covenant”) dated 16 May 2017 and 

entered into by the Issuer in relation to the Notes. The fiscal agent, the paying and transfer agents and the registrar for the 

time being are referred to below as the “Fiscal Agent”, the “Paying and Transfer Agents” and the “Registrar”. The 

expression “Paying and Transfer Agents” shall include the Fiscal Agent. The Fiscal Agency Agreement includes the 

form of Notes. 

An amount equal to the gross proceeds received by the Issuer from the sale of the Notes will be on-lent to the Guarantor 

under a loan, which will mature and become payable on or before the maturity date of the Notes (the “Loan”). Interest will 

accrue on the Loan at a rate at least equal to the interest rate payable on the Notes, with such adjustments as may be agreed 

between the parties or as are necessary to match any Additional Amounts (as defined below) due thereunder or any default 

interest payable with respect to the Notes and to comply with applicable law. The Loan is repayable on or before the 

repayment in full or in part of amounts due under the Notes, whether at maturity, on early redemption or mandatory 

repurchase or upon acceleration. 

Copies of the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Covenant and the Loan (together with all 

other documents that may be designated as such from time to time, the “Transaction Documents”) are available for 

inspection during normal business hours at the specified offices of the Paying and Transfer Agents. The holders (as 

defined below) of Notes are deemed to have notice of all the provisions of the Fiscal Agency Agreement, the Deed of 

Guarantee, the Deed of Covenant and the Loan applicable to them. 

1. FORM, DENOMINATION AND TITLE 

(a) Form and denomination 

The Notes are in fully registered form, serially numbered and without interest coupons attached. 

The Notes will be issued in minimum denominations of U.S.$200,000 or any amount in excess thereof, which is an 

integral multiple of U.S.$1,000 (each, an “Authorised Holding”). 

(b) Title 

Title to the Notes will pass by transfer and registration as described in Condition 2 (Registration and Transfer of 

Notes). The holder of any Note will (except as otherwise required by law or as ordered by a court of competent 

jurisdiction) be treated as its absolute owner for all purposes, whether or not it is overdue and regardless of any 

notice of ownership, trust or any other interest in it, any writing thereon by any Person (as defined below) (other than 

a duly executed transfer thereof in the form endorsed thereon) or any notice of any previous theft or loss thereof; and 

no Person will be liable for so treating the holder. 

In these Conditions, “Person” means any individual, company, corporation, firm, partnership, joint venture, 

association, unincorporated organisation, trust or other judicial entity, including, without limitation, any state or 

agency of a state or other entity, whether or not having separate legal personality, “Noteholder” or “holder” means 
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the Person in whose name a Note is for the time being registered in the Register (as defined below) (or, in the case 

of joint holders, the first named thereof) and “Noteholders” and “holders” shall be construed accordingly. 

Upon issue, the Notes will be represented by Global Notes, which will be registered in the name of nominees for 

Euroclear, Clearstream, Luxembourg and DTC (as applicable). Ownership interests in The Global Notes will be 

shown on, and transfers thereof will only be effected through, records maintained by Euroclear, Clearstream, 

Luxembourg and DTC (as applicable) and their respective participants. Payments of interest and principal in 

respect of the Notes will be effected in accordance with investors’ holdings through participants in Euroclear, 

Clearstream, Luxembourg and DTC (as applicable). 

2. REGISTRATION AND TRANSFER OF NOTES 

(a) Registration 

The Issuer will cause a register (the “Register”) to be kept at the specified office of the Registrar, outside the 

United Kingdom, in accordance with the Fiscal Agency Agreement, in which will be entered the names and 

addresses of all holders of Notes and the particulars of the Notes held by them and all transfers and redemptions of 

the Notes. 

(b) Transfer 

Each Note may, subject to the terms of the Fiscal Agency Agreement and to Conditions 2(c) (Formalities Free of 

Charge) and 2(d) (Closed Periods), be transferred in whole or in part in an authorised denomination by lodging the 

relevant Note (with the form of application for transfer in respect thereof duly executed and duly stamped where 

applicable) at the specified office of the Registrar or any Paying and Transfer Agent. 

No transfer of a Note will be valid unless and until entered on the Register. A Note may be registered only in the 

name of, and transferred only to, a named person (or persons, not exceeding four in number). 

The Registrar will within seven business days (as defined below), in the place of the specified office of the 

Registrar, of any duly made application for the transfer of a Note, deliver a new Note to the transferee (and, in the 

case of a transfer of part only of a Note, deliver a Note for the untransferred balance to the transferor) at the 

specified office of the Registrar or (at the risk and, if mailed at the request of the transferee or, as the case may be, 

the transferor otherwise than by ordinary mail, at the expense of the transferee or, as the case may be, the 

transferor) mail the Note by uninsured mail to such address as the transferee or, as the case may be, the transferor 

may request. 

(c) Formalities Free of Charge 

Any such transfer will be effected without charge subject to (i) the Person making such application for transfer 

paying or procuring the payment of any taxes, duties and other governmental charges in connection therewith, (ii) 

the Registrar being satisfied with the documents of title and/or identity of the Person making the application and 

(iii) such reasonable regulations as the Issuer may from time to time agree with the Registrar. 

(d) Closed Periods 

Neither the Issuer nor the Registrar will be required to register the transfer of any Note (or part thereof) (i) during 

the period of 15 calendar days ending on and including the day immediately prior to 16 May 2027 (the “Maturity 

Date”); or (ii) during the period of seven calendar days ending on (and including) any Record Date (as defined in 

Condition 8(a) (Method of Payment)) in respect of any payment of interest on the Notes. 
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3. STATUS AND GUARANTEE 

(a) The Notes constitute direct, unconditional, unsubordinated, (subject to Condition 4 (Negative Pledge)) unsecured 
and limited recourse obligations of the Issuer and shall at all times rank pari passu and without any preference 
among themselves and at least pari passu with all other present and future unsecured obligations of the Issuer, save 
for such obligations as may be preferred by provisions of law that are both mandatory and of general application. 

(b) The Guarantor has unconditionally and irrevocably guaranteed the due payment of all sums expressed to be payable 
by the Issuer under the Notes. Its obligations in that respect (the “Guarantee”) are contained in the Deed of 
Guarantee. As provided in the Deed of Guarantee, the obligations of the Guarantor under the Guarantee constitute 
direct, unsubordinated and (subject to Condition 4 (Negative Pledge)) unsecured obligations of the Guarantor and 
shall at all times rank pari passu and without any preference among themselves. 

The Guarantor has unconditionally and irrevocably guaranteed in the Deed of Guarantee that if the Issuer does not 

pay any sum payable by it under the Deed of Covenant or the Notes by the time, in the currency and on the date 

specified in the Conditions (whether on the normal due date, on acceleration or otherwise), the Guarantor shall 

pay to each Noteholder on demand that sum payable by the Issuer. As between the Guarantor and the Noteholders 

but without affecting the Issuer’s obligations, the Guarantor shall be liable under the Guarantee as if it were the 

sole principal debtor and not merely a surety and the Guarantor’s obligations shall remain in full force and effect 

by way of continuing security until no sum remains payable under the Guarantee, the Notes, the Deed of Guarantee 

or the Deed of Covenant.  

(c) The payment obligations of the Issuer under the Notes and of the Guarantor under the Guarantee shall, save for such 
exceptions as may be provided by applicable legislation and subject to Condition 4 (Negative Pledge), at all times 
rank at least equally with all other unsecured and unsubordinated indebtedness and monetary obligations of the 
Issuer and the Guarantor, respectively, present and future. 

(d) Each of the Noteholders agrees that no liability for the payment of any amount owing under or in respect of the 
Notes shall arise against any director, officer, member, administrator, employee or incorporator of the Issuer or their 
respective successors or assigns. 

4. NEGATIVE PLEDGE 

(a) Negative Pledge of the Issuer 

 So long as any Note remains outstanding (as defined in the Fiscal Agency Agreement), the Issuer shall not create or 

permit to subsist any Security Interest (as defined below) upon the whole or any part of its present or future 

undertaking, assets or revenue (including uncalled capital) to secure any Indebtedness (as defined below) of the 

Issuer or any guarantee (as defined below) of any Indebtedness unless, at the same time or prior thereto, the Issuer’s 

obligations under the Notes are secured equally and ratably therewith or have the benefit of such other arrangement 

as may be approved by an Extraordinary Resolution or a Written Resolution (each as defined in the Fiscal Agency 

Agreement) of the Noteholders. 

(b) Negative Pledge of the Guarantor 

 So long as any Note remains outstanding, the Guarantor shall not, and shall procure that none of its Material 

Subsidiaries (as defined below) will, create or permit to subsist any Security Interest upon the whole or any part of 

its present or future undertaking, assets or revenue (including uncalled capital) to secure any Relevant Indebtedness 

(as defined below) or any guarantee of any Relevant Indebtedness, unless (i) the aggregate amount secured in 

respect of Relevant Indebtedness or any guarantee of any Relevant Indebtedness by all such Security Interests 

(including any Security Interest to be then created) is less than 20% of the amount of the consolidated total revenue 

or assets of the Guarantor and its Subsidiaries taken as a whole, all as calculated in the same manner as is required 

for the determination of Material Subsidiaries as set out in the definition thereof; or, in any case, (ii) at the same 
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time or prior thereto the Guarantor’s obligations under the Guarantee (x) are secured equally and ratably therewith 

or (y) have the benefit of such other security for the Guarantor’s obligations under the Guarantee as may be 

approved by an Extraordinary Resolution or Written Resolution of the Noteholders. 

5. DEFINITIONS 

 For the purposes of these Conditions: 

“guarantee” means any guarantee or indemnity in respect of any Relevant Indebtedness or any arrangement having 

a similar effect; 

 “Indebtedness” means any indebtedness of any Person for money borrowed, whether incurred, assumed or 
guaranteed, other than trade credit in the ordinary course of business; 

 “Material Subsidiary” means any Subsidiary of the Guarantor: 

(a) whose revenue (consolidated in the case of a Subsidiary which itself has Subsidiaries) or whose total assets 
(consolidated in the case of a Subsidiary which itself has Subsidiaries) represent in each case (or, in the case of a 
Subsidiary acquired after the end of the financial period to which the then latest audited consolidated accounts of the 
Guarantor and its Subsidiaries relate, are equal to) not less than 10% of consolidated revenue or, as the case may be, 
not less than 10% of consolidated total assets of the Guarantor and its Subsidiaries taken as a whole, all as calculated 
respectively by reference to the then latest audited accounts (consolidated or, as the case may be, unconsolidated) of 
such Subsidiary and the then latest audited consolidated accounts of the Guarantor and its Subsidiaries, provided 
that, in the case of a Subsidiary of the Guarantor acquired after the end of the financial period to which the then 
latest audited consolidated accounts of the Guarantor and its Subsidiaries relate, the reference to the then latest 
audited consolidated accounts of the Guarantor and its Subsidiaries for the purposes of the calculation above shall, 
until consolidated accounts for the financial period in which the acquisition is made have been prepared and audited 
as aforesaid, be deemed to be a reference to such first-mentioned accounts as if such Subsidiary had been shown in 
such accounts by reference to its then latest relevant audited accounts, adjusted as deemed appropriate by the 
Guarantor; 

(b) to which is transferred the whole or substantially the whole of the undertaking and assets of a Subsidiary of the 
Guarantor which immediately prior to such transfer is a Material Subsidiary, provided that the transferor 
Subsidiary shall upon such transfer forthwith cease to be a Material Subsidiary and the transferee Subsidiary shall 
cease to be a Material Subsidiary pursuant to this paragraph (b) on the date on which the consolidated accounts of 
the Guarantor and its Subsidiaries for the financial period current at the date of such transfer have been prepared 
and audited as aforesaid but so that such transferor Subsidiary or such transferee Subsidiary may be a Material 
Subsidiary on or at any time after the date on which such consolidated  accounts have been prepared and audited as 
aforesaid by virtue of the provisions of paragraph (a) above or, prior to or after such date, by virtue of any other 
applicable provision of this definition; or 

(c) to which is transferred an undertaking or assets which, taken together with the undertaking or assets of the transferee 
Subsidiary, generated (or, in the case of the transferee Subsidiary being acquired after the end of the financial period 
to which the then latest audited consolidated accounts of the Guarantor and its Subsidiaries relate, generate revenue 
equal to) not less than 10% of consolidated revenue, or represent (or, in the case aforesaid, are equal to) not less than 
10% of the consolidated total assets, of the Guarantor and its Subsidiaries taken as a whole, all as calculated as 
referred to in paragraph (a) above, provided that the transferor Subsidiary (if a Material Subsidiary) shall upon such 
transfer forthwith cease to be a Material Subsidiary unless immediately following such transfer its undertaking and 
assets generate (or, in the case aforesaid, generate revenue equal to) not less than 10% of consolidated revenue, or its 
assets represent (or, in the case aforesaid, are equal to) not less than 10% of the consolidated total assets of the 
Guarantor and its Subsidiaries taken as a whole, all as calculated as referred to in paragraph (a) above, and the 
transferee Subsidiary shall cease to be a Material Subsidiary pursuant to this paragraph (c) on the date on which the 
consolidated accounts of the Guarantor and its Subsidiaries for the financial period current at the date of such transfer 
have been prepared and audited, but so that such transferor Subsidiary or such transferee Subsidiary may be a 
Material Subsidiary on or at any time after the date on which such consolidated accounts have been prepared and 
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audited as aforesaid by virtue of the provisions of paragraph (a) above or, prior to or after such date, by virtue of any 
other applicable provision of this definition. 

“Relevant Indebtedness” means any present or future Indebtedness (whether being principal or other amounts), 

which is in the form of or represented by any bond, note, debenture, debenture stock, loan stock, certificate or other 

instrument that is, or is capable of being, listed, quoted or traded on any stock exchange or in any securities market 

(including, without limitation, any over-the-counter market); 

“Security Interest” means any mortgage, charge, pledge, lien or other form of encumbrance or security interest, 

including, without limitation, any other agreement or arrangement having the effect of conferring security including 

without limitation any conditional sale or other title retention agreement or lease in the nature thereof, any sale with 

recourse against the seller or any Subsidiary of the seller, or any agreement to give any security interest) and 

anything analogous to any of the foregoing under the laws of any jurisdiction; and 

“Subsidiary” means, in relation to any legal entity (the “first Person”) at any particular time, any other legal entity 

(the “second Person”) (i) whose affairs and policies the first Person controls or has the power to control, whether 

by ownership of share capital, contract, the power to appoint or remove members of the governing body of the 

second Person or otherwise or (ii) whose financial statements are, in accordance with applicable law and generally 

accepted accounting principles, consolidated with those of the first Person. 

6. INTEREST 

(a) Interest Accrual 

 Each Note bears interest from and including 16 May 2017 (the “Issue Date”) at the rate of 5.196% per annum, 

payable semi-annually (subject to first and last short (three-month) interest periods as provided below) in arrear on 

16 February and 16 August in each year (each, an “Interest Payment Date”), commencing on 16 August 2017, 
with a final payment of interest being made on 16 May 2027 in respect of the interest period from and including 16 

February 2027 to but excluding 16 May 2027. Each Note will cease to bear interest from and including the due date 

for redemption thereof unless, upon due presentation, payment of principal is improperly withheld or refused. In 

such event it shall continue to bear interest at such rate (both before and after judgment) up to but excluding 

whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that day are received by 

or on behalf of the relevant holder and (ii) the day which falls seven days after the Fiscal Agent has notified 

Noteholders of receipt of all sums due in respect of all the Notes up to that seventh day (except to the extent that 

there is failure in the subsequent payment to the relevant Noteholders under these Conditions). 

 If interest is required to be calculated for a period other than an Interest Period (as defined below), it will be 

calculated on the basis of a 360-day year consisting of 12 months of 30 days each and, in the case of an incomplete 

month, the actual number of days elapsed. The period beginning on and including the Issue Date and ending on but 

excluding the first Interest Payment Date and each successive period beginning on and including an Interest 

Payment Date and ending on but excluding the next succeeding Interest Payment Date or, as the case may be, the 

Maturity Date is called an “Interest Period”. The first Interest Period beginning on and including the Issue Date 

and ending on but excluding the Interest Payment Date falling on 16 August 2017 and the Interest Period 

beginning on and including 16 February 2027 and ending on but excluding the Maturity Date shall be short 

Interest Periods of three months each. 

7. REDEMPTION AND PURCHASE 

(a) Scheduled Redemption 

Unless previously redeemed or purchased and cancelled as provided below, each Note will be redeemed at its 
principal amount on the Maturity Date, together (if applicable) with interest accrued and unpaid to but excluding 
the Maturity Date. 
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(b) Redemption for Taxation Reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time, on giving not less than 
30 nor more than 60 days’ notice to the Noteholders in accordance with Condition 15 (Notices) (which notice shall 
be irrevocable) at their principal amount, together with interest accrued and unpaid to but excluding the date fixed 
for redemption, if: 

(i) the Issuer has or will become obliged to pay Additional Amounts (as defined below) as provided or 
referred to in Condition 9 (Taxation); 

(ii) the Guarantor would be unable for reasons outside its control to procure that the Issuer is able to make 
payment and in making payment itself would be required to pay such Additional Amounts; or 

(iii) with respect to any payment by the Guarantor to the Issuer under the Loan to enable the Issuer to make 
any payment of principal or interest on the Notes, the Guarantor would be required to pay Additional 
Amounts for, or on account of, any withholding or deduction or any Taxes (as defined below) imposed or 
levied by or on behalf of the Sultanate of Oman or any political subdivision or any authority thereof 
having the power to tax, 

 in each case as a result of any change in, or amendment to, the laws or regulations of the Cayman Islands or the 
Sultanate of Oman, as the case may be, or any political subdivision or any authority thereof or therein having power 
to tax, or any change in the application or official interpretation of such laws or regulations, which change or 
amendment becomes effective on or after the Issue Date; and such obligation cannot be avoided by the Issuer (or, 
as the case may be, the Guarantor) taking reasonable measures available to it, provided that no such notice of 
redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer would be obliged to pay 
such Additional Amounts if a payment in respect of the Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer or, as the case may be, the 

Guarantor shall deliver to the Fiscal Agent (x) a certificate signed by, or by an authorised signatory on behalf of, 

the Issuer or, as the case may be, the Guarantor stating that the obligation referred to in paragraph (i), (ii) or (iii) 

above cannot be avoided by the Issuer or, as the case may be, the Guarantor taking reasonable measures available 

to it and (y) an opinion of independent legal advisers of recognised standing to the effect that the Issuer or, as the 

case may be, the Guarantor has or will become obliged to pay such Additional Amounts as a result of such change 

of amendment. 

Upon the expiry of any such notice as is referred to in this Condition 7(b) (Redemption for Taxation Reasons), the 

Issuer shall be bound to redeem the Notes in accordance with this Condition 7(b) (Redemption for Taxation 

Reasons). 

(c) Redemption upon a Change of Control 

If a Change of Control Event (as defined below) occurs, the Issuer shall, at the option of the holder of any Note, 
upon the holder of such Note giving notice to the Issuer as provided in this Condition 7(c) (Redemption upon a 
Change of Control) at any time during the Redemption Period (as defined below), redeem such Note on the 
Redemption Date (as defined below) specified therefor at its principal amount together (if applicable) with interest 
accrued and unpaid to but excluding the Redemption Date. 

The Issuer or the Guarantor will give written notice to the Noteholders (a “Change of Control Notice”) in 
accordance with Condition 15 (Notices) immediately upon becoming aware of the occurrence of a Change of 
Control Event, which notice shall specify the nature of the Change of Control Event and the procedure for 
exercising the put option contained in this Condition 7(c) (Redemption upon a Change of Control). 

To exercise the put option pursuant to this Condition 7(c) (Redemption upon a Change of Control), a holder must 
deposit the certificate representing the Note(s) to be redeemed with the Registrar or any Paying and Transfer Agent 
at its specified office, together with a duly completed option exercise notice (“Exercise Notice”) in the form 
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obtainable from any Paying and Transfer Agent or the Registrar within the Redemption Period. An Exercise Notice, 
once given, shall be irrevocable. 

If, following the Redemption Date, 90% or more in principal amount of the Notes then outstanding has been 
redeemed or purchased pursuant to this Condition 7(c) (Redemption upon a Change of Control), the Issuer may, on 
not less than 30 or more than 60 days’ notice to the Noteholders given within 30 days after the Redemption Date, 
redeem, at its option, the remaining Notes as a whole at their principal amount, together with interest accrued and 
unpaid to but excluding the date of such redemption. Such notice to the Noteholders shall specify the date fixed for 
redemption, the redemption price and the manner in which redemption will be effected. 

For the purpose of this Condition 7(c) (Redemption upon a Change of Control): 

a “Change of Control Event” will occur if at any time the Government of the Sultanate of Oman (or any ministry 
or instrumentality thereof) ceases to own, directly or indirectly, at least 51% of the issued share capital of the 
Guarantor; 

“Redemption Date” means, in respect of any Note, the date which falls 14 days after the end of the Redemption 
Period; and 

“Redemption Period” means the period from and including the date on which a Change of Control Event occurs 
(whether or not the Issuer has given a Change of Control Notice in respect of such event) to and including the date 
falling 60 days after the date on which a Change of Control Notice is given in respect of such Change of Control 
Event, provided that, if no Change of Control Notice is given, the Redemption Period shall not terminate. 

If this Note is represented by a Global Note or is in definitive form and held through Euroclear or Clearstream, 
Luxembourg or DTC, in order to exercise the right to require redemption of this Note, the holder of this Note must, 
within the notice period, give notice to the Paying and Transfer Agent of such exercise in accordance with the 
standard procedures of Euroclear, Clearstream, Luxembourg and DTC (which may include notice being given on 
his instruction by Euroclear or Clearstream, Luxembourg or DTC or any common depositary for them to the 
Paying and Transfer Agent by electronic means) in a form acceptable to Euroclear, Clearstream, Luxembourg and 
DTC from time to time and, if this Note is represented by a Global Note, at the same time present or procure the 
presentation of the relevant Global Note to the Paying and Transfer Agent for notation accordingly. 

(d) No other redemption 

The Issuer shall not redeem the Notes otherwise than as provided in Conditions 7(a) (Scheduled Redemption), 
7(b) (Redemption for Taxation Reasons) or 7(c) (Redemption upon a Change of Control) above. 

(e) Purchase 

The Issuer (on behalf of the Guarantor) or the Guarantor or any of the Guarantor’s Subsidiaries or affiliates may a t 
any time purchase or procure others to purchase for its account Notes in the open market or otherwise and at any 
price. The Notes so purchased, while held by or on behalf of the Issuer, the Guarantor or any of the Guarantor’s 
Subsidiaries or affiliates, shall not entitle the holder to vote at any meeting of the Noteholders and shall not be 
deemed to be outstanding for the purposes of calculating quorums at meetings of the Noteholders or for any other 
purpose pursuant to Conditions 11 (Events of Default) or 13 (Meetings of Noteholders, Written Resolutions). 

(f) Cancellation of Notes 

All Notes purchased by or on behalf of the Issuer, the Guarantor or any of the Guarantor’s Subsidiaries or affiliates 
may be cancelled or held and resold. Any Notes so purchased and cancelled may not be re-issued or resold. 
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8. PAYMENTS 

(a) Method of Payment 

Payment of principal in respect of the Notes will be made to the Persons shown in the Register at the close of 
business on the Record Date and subject to the surrender of the Notes at the specified office of any Paying and 
Transfer Agent. Payments of interest will be made to the Persons shown in the Register at close of business on the 
relevant Record Date. For this purpose, “Record Date” means the seventh business day, in the place of the 
specified office of the Registrar, before the due date for the relevant payment. Each such payment will be made 
by transfer to a U.S. Dollar account maintained by the payee with a bank outside the United States.  

If this Note is represented by a Global Note or is in definitive form and held through Euroclear or Clearstream, 
Luxembourg or DTC, each payment in respect of the Notes will be made in accordance with the standard 
procedures of Euroclear, Clearstream, Luxembourg and DTC. 

(b) Payments subject to fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws and regulations, but without prejudice to 
the provisions of Condition 9 (Taxation). No commissions or expenses shall be charged to the Noteholders in respect 
of such payments. 

(c) Delay in payment 

Noteholders will not be entitled to any interest or other payment for any delay after the due date in receiving the 
amount due (i) as a result of the due date not being a business day or (ii) if the holder is late in surrendering (where 
so required) the relevant Note(s). 

(d) Business days 

In these Conditions “business day” means a day on which commercial banks and foreign exchange markets settle 
payments and are open for general business (including in foreign exchange and foreign currency deposits) in 
New York City, London, the Cayman Islands and Muscat and (where surrender or presentation of a Note is required 
by these Conditions) in the place of the specified office of the relevant Paying and Transfer Agent to whom the 
relevant Note is surrendered or presented. 

(e) Paying and Transfer Agents 

The initial Registrar and Paying and Transfer Agents and their initial specified offices are listed below. The Issuer 
reserves the right at any time to vary or terminate the appointment of any Paying and Transfer Agent and/or the 
Registrar and appoint additional or other Paying and Transfer Agents, provided that it will maintain (i) a Registrar 
and a Fiscal Agent, (ii) Paying and Transfer Agents having specified offices in at least two major European cities 
and (iii) so long as any Notes are admitted to listing, trading and/or quotation on any listing authority, stock 
exchange and/or quotation system, a Paying Agent, Registrar and a Transfer Agent having its specified office in 
such place (if any) as may be required by the rules of such listing authority, stock exchange and/or quotation system.  

9. TAXATION 

All payments of principal and interest in respect of the Notes shall be made free and clear of, and without 
withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, 
levied, collected, withheld or assessed by or within the Cayman Islands or the Sultanate of Oman or any political 
subdivision thereof or any authority therein or thereof having power to tax (collectively, “Taxes”), unless such 
withholding or deduction is required by law. In that event, the Issuer or, as the case may be, the Guarantor, shall pay 
such additional amounts (“Additional Amounts”) as will result in receipt by the Noteholders of such amounts as 
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would have been received by them had no such withholding or deduction been required, except that no such 
additional amounts shall be payable in respect of any Note: 

(a) Other connection: to a holder, or to a third-party on behalf of a holder, who is liable to such  Taxes in 
respect of such Note by reason of its having some connection with the Cayman Islands or the Sultanate of 
Oman, as the case may be, other than the mere holding of the Note; or 

(b) Provision of information: to or on behalf of a holder who is able to avoid such Taxes in respect of such 
Note by providing information concerning the nationality, residence or identity of the holder or by making 
a declaration of non-residence or other claim for exemption to the relevant tax authority; or 

(c) Surrendered for payment more than 30 days after the Relevant Date: surrendered for payment more 
than 30 days after the Relevant Date except to the extent that the holder of it would have been entitled to 
such additional amounts on surrender of such Note for payment on the last day of such period of 30 days. 

In these Conditions “Relevant Date” means whichever is the later of (i) the date on which such payment first 

becomes due and (ii) if the full amount payable has not been received by the Fiscal Agent as provided in the 

Fiscal Agency Agreement on or prior to such due date, the date on which, the full amount having been so 

received, notice to that effect shall have been given to the Noteholders. Any reference in these Conditions to 

principal and/or interest shall be deemed to include any additional amounts which may be payable under this 

Condition 9 (Taxation). 

If the Issuer or, as the case may be, the Guarantor becomes subject at any time to any taxing jurisdictions other than 

the Cayman Islands or the Sultanate of Oman, respectively, references in this Condition 9 (Taxation) to the Cayman 

Islands or the Sultanate of Oman, respectively, shall be construed as references to the Cayman Islands or the 

Sultanate of Oman, respectively, and such other jurisdictions. 

Any reference in these Conditions to principal or interest shall be deemed to include any additional amounts, which 

may be payable under this Condition or the Guarantee or any undertakings given in addition to or substitution for it 

under the Fiscal Agency Agreement. 

10. PRESCRIPTION 

Claims in respect of principal and interest shall be prescribed and will become void unless made within a period of 

10 years in the case of principal and five years in the case of interest from the appropriate Relevant Date. 

11. EVENTS OF DEFAULT 

 If any of the following events (each an “Event of Default”) has occurred and is continuing: 

(a) Non-payment 

The Issuer or the Guarantor, as the case may be, fails to pay any amount of principal in respect of the Notes or the 
Loan, or any agreement, document or instrument relating thereto, on the due date for payment when the same 
becomes due and payable, whether at maturity, by declaration or otherwise or the Issuer or the Guarantor, as the 
case may be, is in default with respect to the payment of interest or any additional amount payable in respect of any 
of the Notes or the Loan, or any agreement, document or instrument relating thereto, and such default continues for 
a period of 14 days (in the case of interest or additional amounts) or seven days (in the case of principal); or 

(b) Breach of Other Obligations 

The Issuer or the Guarantor, as the case may be, defaults in the performance or observance of, or is otherwise in 
breach of, any of its obligations under the Notes, the Guarantee or the Loan, or any agreement, document or 
instrument relating thereto, which default is incapable of remedy or, if capable of remedy, is not remedied within 
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30 days after notice of such default shall have been given to the Issuer or the Guarantor, as the case may be, (with a 
copy to the Fiscal Agent at its specified office) by any Noteholder; or 

(c) Cross-default 

(i) Any Indebtedness of the Issuer, the Guarantor, Lamar Funding Limited (“Lamar”) or any of the Guarantor’s 

Subsidiaries for or in respect of moneys borrowed or raised becomes (or becomes capable of being declared) due 

and payable prior to its stated maturity by reason of any actual or potential default, event of default or the like 

(howsoever described); (ii) any such Indebtedness is not paid when due or, as the case may be, within any 

applicable grace period; or (iii) the Issuer, the Guarantor or any of the Guarantor’s Subsidiaries fails to pay when 

due any amount payable by it under any present or future guarantee for, or indemnity in respect of, any moneys 

borrowed or raised; provided that the aggregate amount of the Indebtedness, or guarantees and indemnities in 

respect of Indebtedness, in respect of which one or more of the events mentioned above in this paragraph (c) have 

occurred, equals or exceeds U.S.$40,000,000 or its equivalent (on the basis of the middle spot rate for the relevant 

currency against the U.S. Dollar as quoted by any leading bank on the day on which this paragraph operates); or 

(d) Judgments 

The failure by the Issuer, the Guarantor, Lamar or any of the Guarantor’s Subsidiaries to pay any final judgment in 

excess of U.S.$40,000,000 or its equivalent (on the basis of the middle spot rate for the relevant currency against 

the U.S. dollar as quoted by any leading bank on the day on which this paragraph operates), which final judgment 

remains unpaid, and undischarged, and unwaived and unstayed for a period of more than 30 consecutive days after 

such judgment becomes final and non-appealable, and, in the event such judgment is covered by insurance, an 

enforcement proceeding has been commenced by any creditor upon such judgment that is not promptly stayed; or 

(e) Winding up or Dissolution 

Any order is made by any competent court or resolution passed for the winding up or dissolution of the Issuer, the 

Guarantor, (except in circumstances where it has no other obligations for which the Guarantor is or may become 

liable) Lamar or any of the Guarantor’s Material Subsidiaries, save for the purposes of reorganisation on terms 

previously approved by an Extraordinary Resolution of the Noteholders; or 

(f) Cessation of Business 

The Issuer, the Guarantor, (except in circumstances where it has no other obligations for which the Guarantor is or 

may become liable) Lamar or any of the Guarantor’s Material Subsidiaries ceases or threatens to cease to carry on 

the whole or substantially all of its business, save for the purposes of reorganisation on terms previously approved 

by an Extraordinary Resolution, or the Issuer, the Guarantor Lamar or any of the Guarantor’s Material Subsidiaries 

stops or threatens to stop payment of, or is unable to, or admits inability to, pay its debts (or any class of its debts) 

as they fall due, or is deemed unable to pay its debts pursuant to or for the purposes of any applicable law, or is 

adjudicated or found bankrupt or insolvent; or 
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(g) Liquidation Proceedings etc. 

Any court or other formal proceedings are initiated against the Issuer, the Guarantor, (except in circumstances 

where it has no other obligations for which the Guarantor is or may become liable) Lamar or any of the 

Guarantor’s Material Subsidiaries under any applicable liquidation, insolvency, composition, reorganisation or 

other similar laws, or an application is made (or documents filed with a court) for the appointment of an 

administrative or other receiver, manager, administrator or other similar official (and such proceedings are not 

being actively contested in good faith by the Issuer, the Guarantor, (except in circumstances where it has no other 

obligations for which the Guarantor is or may become liable) Lamar or any of the Guarantor’s Material 

Subsidiaries, as the case may be), or an administrative or other receiver, manager, administrator or other similar 

official is appointed, in relation to the Issuer, the Guarantor, (except in circumstances where it has no other 

obligations for which the Guarantor is or may become liable) Lamar or any of the Guarantor’s Material 

Subsidiaries or, as the case may be, in relation to the whole or substantially all of the undertaking or assets of any 

of them, or an encumbrancer takes possession of the whole or substantially all of the undertaking or assets of any 

of them, or a distress, execution, attachment, sequestration or other process is levied, enforced upon, sued out or 

put in force against the whole or substantially all of the undertaking or assets of any of them and in any case 

(other than the appointment of an administrator) is not discharged within 60 days; or 

(h) Consent to Proceedings 

The Issuer, the Guarantor, (except in circumstances where it has no other obligations for which the Guarantor is or 

may become liable) Lamar or any of the Guarantor’s Material Subsidiaries initiates or consents to judicial 

proceedings relating to itself under any applicable liquidation, insolvency, composition, reorganisation or other 

similar laws (including the obtaining of a moratorium) or makes a conveyance or assignment for the benefit of, or 

enters into any composition or other arrangement with, its creditors generally (or any class of its creditors) or any 

meeting is convened to consider a proposal for an arrangement or composition with its creditors generally (or any 

class of its creditors); or 

(i) Analogous Events 

Any event occurs which under the laws of the Cayman Islands, the Sultanate of Oman or any other jurisdiction has 

an analogous effect to any of the events referred to in paragraphs (e) to (h) above; or 

(j) Authorisation and Consents 

Any action, condition or thing (including the obtaining, effecting or maintaining of any necessary consent, 

approval, authorisation, exemption, filing, licence, order, recording or registration, and including the compliance in 

every material respect with any applicable laws or regulations (including any foreign exchange rules or regulations) 

of any governmental or other regulatory authority) at any time required to be taken, fulfilled, done or maintained in 

order (i) to enable the Issuer or the Guarantor lawfully to enter into, exercise its rights and perform and comply 

with its obligations under the Notes, the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Covenant 

or the Loan (as the case may be), or any agreement, document or instrument relating thereto, (ii) to ensure that 

those obligations are legally binding and enforceable and (iii) to make the Notes, the Fiscal Agency Agreement, the 

Deed of Guarantee, the Deed of Covenant or the Loan admissible in evidence in the courts of the Cayman Islands 

or the Sultanate of Oman is not taken, fulfilled, done or maintained in full force and effect; or 

(k) Invalidity or Unenforceability 

(i) The validity of the Notes, the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Covenant or the 

Loan is contested by the Issuer or the Guarantor or the Issuer or the Guarantor shall deny any of its obligations 

under the Notes, the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Covenant or the Loan (in each 

case, to the extent applicable) (whether by a general suspension of payments or a moratorium on the payment of 

debt or otherwise) or (ii) it is or becomes unlawful for the Issuer or the Guarantor to perform or comply with all or 

any of its obligations set out in the Notes, the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of 

Covenant or the Loan (in each case, to the extent applicable) or (iii) all or any of the Issuer’s or the Guarantor’s 
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obligations set out in the Notes, the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Covenant or the 

Loan (in each case, to the extent applicable) shall be or become unenforceable or invalid; or 

(l) Government Intervention 

(i) All or substantially all of the undertaking, assets and revenue of the Issuer or the Guarantor or any of the 

Guarantor’s Subsidiaries is condemned, seized or otherwise appropriated by any Person acting under the authority 

of any national, regional or local government or (ii) the Issuer, the Guarantor or any of the Guarantor’s Subsidiaries 

is prevented by any such Person from exercising normal control over all or substantially all of its undertaking, 

assets, revenue, then the holders of at least 25% in aggregate principal amount of the outstanding Notes may, by 

notice in writing to the Issuer at its registered office (with a copy to the Fiscal Agent), declare all the Notes to be, 

and whereupon they shall become, immediately due and payable at their principal amount together with accrued but 

unpaid interest thereon without further action or formality. Notice of any such declaration shall promptly be given 

to all other Noteholders by the Fiscal Agent (acting on behalf of the Issuer) in accordance with Condition 15 

(Notices). 

12. REPLACEMENT OF NOTES 

If any Note is lost, stolen, mutilated, defaced or destroyed it may be replaced at the specified office of the Fiscal 

Agent, subject to all applicable laws and stock exchange or other relevant authority requirements, upon payment by 

the claimant of the expenses incurred in connection with such replacement and on such terms as to evidence, 

security, indemnity and otherwise as the Issuer and the Guarantor may reasonably require. Mutilated or defaced 

Notes must be surrendered before replacements will be issued. 

13. MEETINGS OF NOTEHOLDERS; MODIFICATION, WAIVER AND SUBSTITUTION 

(a) Meetings of Noteholders 

The Fiscal Agency Agreement contains provisions for convening meetings of Noteholders to consider matters 
relating to the Notes, including (subject to Condition 13(c) (Written Resolutions) below) the modification of any 
provision of these Conditions or the provisions of the Fiscal Agency Agreement, the Deed of Guarantee, the Deed 
of Covenant or the Loan. Such a meeting may be convened by the Issuer and the Guarantor (acting together) or the 
Fiscal Agent in their discretion and shall be convened by the Issuer, the Guarantor or the Fiscal Agent at any time 
upon the request in writing of holders of at least 10% of the aggregate principal amount of the outstanding Notes. 
For the avoidance of doubt, notwithstanding any provision contained in these Conditions, the Notes or the Fiscal 
Agency Agreement, the Deed of Guarantee, the Deed of Covenant or the Loan, no modification or amendment of 
these Conditions, the Notes or the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Covenant or the 
Loan may be made without the prior written consent of the Issuer and the Guarantor. 

(b) Quorum 

The quorum for any meeting convened to consider an Extraordinary Resolution will be two or more persons 
holding or representing a clear majority in principal amount of the Notes for the time being outstanding or for any 
adjourned meeting, two or more persons being or representing Noteholders whatever the principal amount of the 
Notes held or represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to 
modify the maturity of the Notes or the dates on which interest is payable in respect of the Notes, (ii) to reduce or 
cancel the principal amount of or interest on or to vary the method of calculating the rate of interest on, the Notes, 
(iii) to modify or cancel the Guarantee, (iv) to change the currency of payment of the Notes, or (v) to modify the 
provisions concerning the quorum required at any meeting of Noteholders or the majority required to pass an 
Extraordinary Resolution, in which case the necessary quorum will be two or more persons holding or representing 
not less than 75%, or at any adjourned meeting not less than 25%, in principal amount of the Notes for the time 
being outstanding. Any Extraordinary Resolution duly passed shall be binding on Noteholders (whether or not they 
were present at the meeting at which such resolution was passed). 
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(c) Written Resolutions 

The Fiscal Agency Agreement provides that a resolution in writing signed by or on behalf of the holders of not less 

than 75% in principal amount of the Notes outstanding shall for all purposes be as valid and effective as an 

Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such a resolution in writing 

may be contained in one document or several documents in the same form, each signed by or on behalf of one or 

more Noteholders. Notwithstanding any provision contained in these Conditions, the Notes or the Fiscal Agency 

Agreement, the Deed of Guarantee, the Deed of Covenant or the Loan, no modification or amendment of these 

Conditions, the Notes or the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of Guarantee or the Loan 

may be made without the prior written consent of the Issuer and the Guarantor. 

(d) Modification without Noteholders’ Consent 

The Notes, these Conditions or the provisions of the Fiscal Agency Agreement, the Deed of Guarantee, the Deed of 

Covenant or the Loan may be amended without the consent of the Noteholders to correct a manifest error or to make 

any other modification of a minor or technical nature; provided that, for the avoidance of doubt, no modification or 

amendment of the Notes, these Conditions or the provisions of the Fiscal Agency Agreement, the Deed of 

Guarantee, the Deed of Guarantee or the Loan may be made without the prior written consent of the Issuer and the 

Guarantor and the Issuer and the Guarantor shall only permit any modification of, or any waiver or authorisation of 

any breach or proposed breach of or any failure to comply with, these Conditions, the Notes, the Fiscal Agency 

Agreement, the Deed of Guarantee, the Deed of Covenant or the Loan, if to do so could not reasonably be expected 

to be prejudicial to the interests of the Noteholders. 

(e)  Substitution 

(i)  So long as provisions of the Omani Tax Law impose withholding tax on payments required to be made by 

the Guarantor to the Issuer under the Loan, the Issuer (for the purposes of this Condition 13(e), the 

“Existing Issuer”) may, at any time or from time to time, without the consent of the Noteholders (other 

than as set forth in paragraph (v) below), arrange for its substitution as the principal debtor in respect of the 

Notes and under the Deed of Covenant and as a party to all other Transaction Documents to which it is or 

may become party, by a newly formed company incorporated in a jurisdiction of its choosing (the 

“Substitute Issuer”);  provided that (in any case):  

(a) a deed and such other documents are executed, as applicable, by the Substitute Issuer and the 

Guarantor as may be necessary to give full effect to the substitution (together the “Substitution 

Documents”), each of which Substitution Documents shall then be Transaction Documents, and 

in which the Substitute Issuer agrees to be bound as the principal debtor in respect of the Notes 

and under the Deed of Covenant, as well as under all other Transaction Documents to which it is 

or may become party, as if such Substitute Issuer had been named in the Notes, the Deed of 

Covenant and any such other Transaction Documents in place of the Existing Issuer, and, as 

applicable, the Guarantor agrees to be bound (or continue to be bound) by all of its obligations 

under the Transaction Documents (to which it is) or may become party immediately prior to such 

substitution; 

(b) if the Substitute Issuer is subject generally to the taxing jurisdiction of a territory or any authority 

of or in that territory with power to tax (the “Substitute Territory”), other than the territory of 

the taxing jurisdiction (or any such authority of or in that territory) to which the Existing Issuer is 

subject generally (the “Territory”), the Substitute Issuer shall give an undertaking identical in 

terms to Condition 9 (Taxation) with the substitution for the references in that Condition to the 

Territory of references to such Substitute Territory whereupon the provisions of the Notes, the 

Deed of Covenant and all other Transaction Documents to which the Substitute Issuer is or may 

become party shall be read accordingly; 
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(c) the jurisdiction of incorporation of the Substitute Issuer is a jurisdiction of internationally good 

repute;  

(d) the Guarantor provides to the Fiscal Agent  a certificate (the “Directors’ Certificate”) signed by 

two of its directors certifying that: 

(i) the Substitute Issuer complies with all necessary requirements under the Notes 

(including, without limitation, this Condition 13(e) (Substitution)) and all other 

Transaction Documents to which it is or may become party; 

(ii) the obligations of the Substitute Issuer in respect the Notes and under the Deed of 

Covenant are guaranteed by the Guarantor on the same terms (with consequential 

amendments as necessary) as provided in the Deed of Guarantee as in effect 

immediately prior to such substitution, and the Guarantor complies with all necessary 

requirements under all Transaction Documents to which it is or may become party; 

(iii) the substitution will allow the Guarantor not to fall within the scope of the application of 

the withholding tax requirement imposed under the Income Tax Law (Sultani Decree 

No. 28/2009, as amended) and its Executive Regulations (MD 30/2012, as amended), 

including as amended by Sultani Decree 9/2017, on payments to be made by the 

Guarantor to the Issuer under the Loan and will not result in the imposition of 

withholding or other taxes on payments to be made by the Guarantor to the Issuer under 

the Loan or on payments to be made by the Substitute Issuer to Noteholders under the 

Notes; 

(iv) the substitution will result in the Guarantor not being required to withhold tax pursuant to 

the Omani Tax Law on payments to be made by the Guarantor to the Issuer under the 

Loan; 

(v) the Substitute Issuer will be solvent immediately after such substitution; and 

(vi) (i) the Substitute Issuer has obtained all governmental and regulatory approvals and 

consents necessary for its assumption of liability as principal debtor in respect of the 

Notes and under the Deed of Covenant and under all other Transaction Documents to 

which it is or may become party as fully as if it were the Existing Issuer; (ii) the 

Guarantor has obtained all governmental and regulatory approvals and consents 

necessary for the Deed of Guarantee to be fully effective as described in sub-paragraph 

(2) above and to undertake and perform all of its obligations under any other Transaction 

Documents to which it is or may become party; and (iii) such approvals and consents are 

at the time of substitution in full force and effect;  

(e) the Issuer and the Guarantor procures the provision of legal opinions from external legal counsel 

of internationally good repute qualified to opine in the relevant jurisdictions, each addressed to 

the Issuer and the Guarantor, each of which shall be made available on a reliance basis to any 

Noteholder at its request, as to: 

(i) the due authority and capacity of the Substitute Issuer or, as applicable, the Guarantor to 

execute and deliver all Transaction Documents (including, for the avoidance of doubt, all 

Substitution Documents) to which it is a party, respectively, as provided pursuant to 

Condition 13(e)(i) (Substitution) above; and 

(ii) the enforceability of all obligations of the Substitute Issuer as principal debtor in respect 

of the Notes and under the Deed of Covenant and under all other Transaction Documents 

(including, for the avoidance of doubt, all Substitution Documents) to which it is or may 
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become party or, as applicable, of the Guarantor under all Transaction Documents 

(including, for the avoidance of doubt, all Substitution Documents) to which it is or may 

become party; and 

(f) the Existing Issuer and the Guarantor publish an announcement on the Irish Stock Exchange 

setting out all information relating to the Substitute Issuer and the substitution, which may be 

material to Noteholders. 

(ii) Release of Existing Issuer: a substitution pursuant to Condition 13(e)(i) (Substitution) shall release the 

Existing Issuer from any or all of its obligations under the Notes, the Deed of Covenant and all other 

Transaction Documents to which it is party. Notice of the substitution shall be given to the Noteholders 

within 14 days of the execution of such documents and compliance with such requirements. 

(iii) Completion of Substitution: on completion of the formalities in connection with any substitution as set 

out in Condition 13(e)(i) (Substitution), the Substitute Issuer shall be deemed to be named in the Notes and 

the Deed of Covenant as the principal debtor and in all other Transaction Documents to which it is or may 

become party in place of the Existing Issuer, and the Notes, the Deed of Covenant and all other Transaction 

Documents to which the Substitute Issuer is or may become party shall be deemed to be amended as 

necessary to give effect to such substitution. 

(iv) Filing of Substitution Documents with the Fiscal Agent: The Substitution Documents and the Directors’ 

Certificate shall be deposited with and held by the Fiscal Agent for so long as any Note remains 

outstanding and for so long as any claim made against the Substitute Issuer or the Guarantor by any 

Noteholder in relation to the Notes or the Substitution Documents shall not have been finally adjudicated, 

settled or discharged. The Substitute Issuer and the Guarantor shall acknowledge in the Substitution 

Documents the right of every Noteholder to the production of the Substitution Documents and the 

Directors’ Certificate for the enforcement of any of the Notes or the Substitution Documents.  

(v) Restriction on Substitution: Under no circumstances (other than by the express consent of the 

Noteholders acting by Extraordinary Resolution) shall any substitution of the Existing Issuer be permitted 

where the consequences of such substitution could reasonably be expected to have a material adverse effect 

on any Noteholder including (without limitation) by exposing any Noteholder to withholding or other taxes 

applicable in the jurisdiction of incorporation of the Substitute Issuer on payments to be made by the 

Substitute Issuer or the Guarantor under or in respect of the Notes. 

14. FURTHER ISSUES 

The Issuer may from time to time without the consent of the Noteholders create and issue further securities either 

having the same terms and conditions as the Notes in all respects (or in all respects except for the first payment of 

interest on them) and so that such further issue shall be consolidated and form a single series with the outstanding 

securities of any series (including the Notes) or upon such terms as the Issuer may determine at the time of their 

issue. References in these Conditions to the Notes include (unless the context requires otherwise) any other 

securities issued pursuant to this Condition and forming a single series with the Notes. 

Any such further securities, even if they are treated for non-tax purposes as part of the same series as the Notes, in 

some cases may be treated as a separate series for U.S. federal income tax purposes. In such a case, the further 

securities may be considered to have been issued with original issue discount (“OID”) even if the Notes had no 

OID. These differences may affect the market value of the Notes if the further securities are not otherwise 

distinguishable from the Notes. 

15. NOTICES 

All notices to Noteholders shall be mailed to them at their respective addresses appearing in the Register and shall be 

deemed to have been given on the fourth weekday (excluding Saturday and Sunday) after the date of mailing. 
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Notices to be given by any Noteholder shall be in writing and given by lodging the same, together with the relative 

Note, with the Fiscal Agent or, if the Notes are held in a clearing system, may be given through the clearing system 

in accordance with its standard rules and procedures. 

16. CURRENCY INDEMNITY 

U.S. Dollars (the “Contractual Currency”) is the sole currency of account and payment for all sums payable by the 

Issuer, or the Guarantor, as the case may be, under or in connection with the Notes, including damages. Any amount 

received or recovered in a currency other than the Contractual Currency (whether as a result of, or of the 

enforcement of, a judgment or order of a court of any jurisdiction or otherwise) by any Noteholder in respect of any 

sum expressed to be due to it from the Issuer or the Guarantor, as the case may be, shall only constitute a discharge 

to the Issuer or the Guarantor, as the case may be, to the extent of the Contractual Currency amount which the 

recipient is able to purchase with the amount so received or recovered in that other currency on the date of that 

receipt or recovery (or, if it is not practicable to make that purchase on that date, on the first date on which it is 

practicable to do so). If that Contractual Currency amount is less than the Contractual Currency amount expressed to 

be due to the recipient under any Note, the Issuer or the Guarantor, as the case may be, shall indemnify such 

recipient against any loss sustained by it as a result. In any event, the Issuer or the Guarantor, as the case may be, 

shall indemnify the recipient against the cost of making any such purchase. For the purposes of this Condition, it will 

be sufficient for the Noteholder to demonstrate that it would have suffered a loss had an actual purchase been made. 

These indemnities constitute a separate and independent obligation from the Issuer’s and the Guarantor’s other 

obligations, shall give rise to a separate and independent cause of action, shall apply irrespective of any indulgence 

granted by any Noteholder and shall continue in full force and effect despite any other judgment, order, claim or 

proof for a liquidated amount in respect of any sum due under any Note or any other judgment or order, until paid in 

full. 

17. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third 

Parties) Act 1999. 

18. GOVERNING LAW AND DISPUTE RESOLUTION 

(a) Governing law 

The Fiscal Agency Agreement, the Notes, the Deed of Guarantee, the Deed of Covenant and the Loan, including any 
non-contractual obligations arising out of or in connection therewith, are governed by, and shall be construed in 
accordance with, English law. 

(b) Arbitration 

The Issuer and the Guarantor have irrevocably and unconditionally agreed for the benefit of the Noteholders that any 
dispute which may arise out of or in connection with the Notes, the Fiscal Agency Agreement, the Deed of 
Guarantee, the Deed of Covenant or the Loan (including any dispute regarding their existence, validity or 
termination and any dispute relating to non-contractual obligations arising out of or in connection with the Fiscal 
Agency Agreement, the Notes, the Deed of Guarantee, the Deed of Covenant or the Loan) (a “Dispute”) shall be 
referred to and finally resolved by arbitration under the Rules of Arbitration of the International Chamber of 
Commerce (the “Rules”). The place of such arbitration shall be London and the language English. 

The arbitral tribunal shall be composed of three (3) arbitrators. The claimant(s), irrespective of number, shall 
nominate jointly one arbitrator and the respondent(s), irrespective of number, shall nominate jointly the second 
arbitrator, in accordance with the Rules, for confirmation by the ICC Court. If a party or parties fail(s) to 
nominate an arbitrator, the appointment shall be made by the ICC Court. The third arbitrator, who shall serve as 
president of the arbitral tribunal, shall be nominated, for confirmation by the ICC Court, by agreement of the two 
party-nominated arbitrators within 15 days of the nomination of the second arbitrator, or, in default of such 
agreement, shall be appointed by the ICC Court as soon as possible. 
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(c) Waiver of Immunity 

The Guarantor irrevocably agrees that, should any proceedings be taken anywhere (whether for an injunction, 
specific performance, damages or otherwise), no immunity (to the extent that it may at any time exist, whether on 
the grounds of sovereignty or otherwise) in relation to those proceedings (including without limitation, immunity 
from the jurisdiction of any court or tribunal, suit, service of process, injunctive or other interim relief, any order for 
specific performance, any order for recovery of land, any attachment (whether in aid of execution, before judgment 
or otherwise) of its assets, any process for execution of any award or judgment or other legal process) shall be 
claimed by it or on its behalf or with respect to its assets, any such immunity being irrevocably waived. The 
Guarantor irrevocably agrees that it and its assets are, and shall be, subject to such proceedings, attachment or 
execution in respect of its obligations under this Agreement. 

(d) Consent 

The Issuer and the Guarantor irrevocably and generally consent in respect of any proceedings anywhere to the giving 
of any relief or the issue and service on it of any process in connection with those proceedings including, without 
limitation, the making, enforcement or execution against any assets whatsoever (irrespective of their use or intended 
use) of any order or judgment which may be made or given in those proceedings. 
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PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

The Global Notes contain the following provisions which apply to the Notes in respect of which they are issued whilst they 

are represented by the Global Notes, some of which modify the effect of the Terms and Conditions of the Notes. Terms 

defined in the Terms and Conditions of the Notes have the same meaning in paragraphs 1 to 6 below. 

1. Accountholders 

For so long as any of the Notes are represented by one or more Global Notes, each person (other than another 

clearing system) who is for the time being shown in the records of DTC or Euroclear or Clearstream, 

Luxembourg (as the case may be) as the holder of a particular aggregate principal amount of such Notes (each an 

“Accountholder”) (in which regard any certificate or other document issued by DTC or Euroclear or 

Clearstream, Luxembourg (as the case may be) as to the aggregate principal amount of such Notes standing to the 

account of any person shall be conclusive and binding for all purposes) shall be treated as the holder of such 

aggregate principal amount of such Notes (and the expression “Noteholders” and references to “holding of 

Notes” and to “holder of Notes” shall be construed accordingly) for all purposes other than with respect to 

payments on such Notes, the right to which shall be vested, as against the Issuer solely in the nominee for the 

relevant clearing system (the “Relevant Nominee”) in accordance with and subject to the terms of The Global 

Notes. Each Accountholder must look solely to DTC or Euroclear or Clearstream, Luxembourg, as the case may 

be, for its share of each payment made to the Relevant Nominee. 

2. Cancellation 

Cancellation of any Note following its purchase by the Issuer or the Guarantor will be effected by reduction in the 

aggregate principal amount of the relevant Global Note in the Register. 

3. Payments 

Payments of principal and interest in respect of Notes represented by a Global Note will be made, in the case of 

payment of principal, against presentation and surrender of such Global Note to or to the order of the Fiscal 

Agent, or such other Agent as shall have been notified to the holders of one or more Global Note for such 

purpose. 

All payments in respect of the Notes represented by a Global Note will be made to, or to the order of, the person 

whose name is entered on the Register at the close of business on the Clearing System Business Day immediately 

prior to the date for payment, where “Clearing System Business Day” means a day on which each clearing 

system for which a Global Note is being held is open for business. 

Holders of book-entry interests in the Notes held through DTC will receive, to the extent received by the Fiscal 

Agent, all distributions of amounts with respect to book-entry interests in such Notes from the Fiscal Agent 

through DTC. Distributions in the United States will be subject to relevant U.S. tax laws and regulations. 

A record of each payment made will be entered in the Register by or on behalf of the Fiscal Agent and shall be 
prima facie evidence that payment has been made. 

4. Notices 

So long as the Notes are represented by a Global Note and such Global Note is held on behalf of a clearing 

system, notices to Noteholders may be given by delivery of the relevant notice to that clearing system for 

communication by it to entitled Accountholders in substitution for delivery as required by Condition 15 as set 

forth herein. Any such notice shall be deemed to have been given to the Noteholders on the day after the day on 

which such notice is delivered to the relevant clearing system. 
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Whilst any of the Notes held by a Noteholder are represented by a Global Note, notices to be given by such 

Noteholder may be given by such Noteholder (where applicable) through the relevant clearing system and 

otherwise in such manner as the Fiscal Agent and the relevant clearing system may approve for this purpose. 

Notices must be duly given or published in a manner, which complies with the rules and regulations of any stock 

exchange or other relevant authority on which the Notes are for the time being listed. Any notice shall be deemed 

to have been given on the 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. 

5. Transfers 

Transfers of book-entry interests in the Notes will be effected through the records of Euroclear, Clearstream, 

Luxembourg and DTC and their respective participants in accordance with the rules and procedures of Euroclear, 

Clearstream, Luxembourg and DTC and their respective) direct and indirect participants, as more fully described 

under “Clearing and Settlement Arrangements”. 

6. Exchange 

The Unrestricted Global Note will be exchangeable, free of charge to the holder, in whole (but not in part), for 

Note Certificates if: (i) it is held by or on behalf of a clearing system and such clearing system is closed for 

business for a continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or announces 

an intention permanently to cease business or does in fact do so, by the holder giving notice to the Registrar; or (ii) 

any of the circumstances described in Condition 9 (Events of Default) occurs, by the holder giving notice to the 

Registrar; or (iii) the Issuer, at its option, elects to terminate the book entry system through the relevant clearing 

systems, by the Issuer giving notice to the Registrar and the holders, in each case of its intention to exchange 

interests in the Unrestricted Global Note for Note Certificates. 

Each Restricted Global Note will be exchangeable, free of charge to the holder, in whole (but not in part), for Note 

Certificates if: (i) DTC notifies the Issuer that it is no longer willing or able to discharge properly its 

responsibilities as depository with respect to the Restricted Global Note or ceases to be a “clearing agency” (as 

defined under the United States Securities Exchange Act of 1934, as amended) or is at any time no longer eligible 

to act as such, and the Issuer is (in the case of DTC ceasing to be a depository) unable to locate a qualified 

successor within 90 days of receiving notice or becoming aware of such ineligibility on the part of DTC, by the 

Issuer giving notice to the Registrar and the holders; or (ii) any of the circumstances described in Condition 9 

(Events of Default) occurs, by the holder giving notice to the Registrar, in each case of its intention to exchange 

interests in the Restricted Global Note for Note Certificates. 

The Issuer (and, failing whom, the Guarantor) has agreed to notify Noteholders of the occurrence of any of the 

events specified in the previous two paragraphs as soon as practicable thereafter. 
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CLEARING AND SETTLEMENT ARRANGEMENTS 

The Issuer and the Guarantor have obtained the information in this section from third-party sources including DTC, 

Euroclear and Clearstream, Luxembourg. Such information has been accurately reproduced and as far as the Issuer and the 

Guarantor are aware and are able to ascertain from information published by DTC, Euroclear and Clearstream, 

Luxembourg, no facts have been omitted which would render the reproduced information inaccurate or misleading, 

however, neither the Issuer nor the Guarantor takes any responsibility for the accuracy of this information. Although DTC, 

Euroclear and Clearstream, Luxembourg have agreed to the following procedures in order to facilitate transfers of interests 

in the Unrestricted Global Note and in the Restricted Global Notes among participants of DTC, Euroclear and Clearstream, 

Luxembourg, they are under no obligation to perform or continue to perform such procedures, and such procedures may be 

discontinued at any time. Neither the Issuer, the Guarantor nor the Fiscal Agent will have any responsibility for the 

performance by DTC, Euroclear or Clearstream, Luxembourg or their respective participants or indirect participants of 

their respective obligations under the rules and procedures governing their operations. 

DTC 

DTC is a limited-purpose trust company organised under the New York Banking Law, a “banking organisation” within the 

meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the 

meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of 

Section 17A of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”). DTC was created to hold 

securities for its participating organisations (“DTC Participants”) and to facilitate the clearance and settlement of securities 

transactions between DTC Participants through electronic book-entry changes in accounts of its DTC Participants, thereby 

eliminating the need for physical movement of certificates. DTC Participants include securities brokers and dealers, brokers, 

banks, trust companies and clearing corporations and may include certain other organisations. Indirect access to the DTC 

system is also available to others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial 

relationship with a DTC Participant, either directly or indirectly (“Indirect DTC Participants”). 

Because DTC can only act on behalf of DTC Participants, who in turn act on behalf of Indirect DTC Participants and certain 

banks, the ability of a person having a beneficial interest in a Note to pledge such interest to persons or entities that do not 

participate in the DTC system, or otherwise take actions in respect of such interest, may be affected by the lack of a physical 

certificate of such interest. The Rules applicable to DTC and its Participants are on file with the U.S. Securities and 

Exchange Commission. 

Registration of Title 

Registration of title to Notes in a name other than that of the Relevant Nominee will not be permitted unless DTC notifies 

the Issuer that it is unwilling or unable to continue as a clearing system in connection with a Global Note or DTC ceases to 

be a clearing agency registered under the Exchange Act and in each case a successor clearing system is not appointed by the 

Issuer within 90 days after receiving such notice from DTC or becoming aware that DTC is no longer so registered. In these 

circumstances, title to a Note may be transferred into the names of holders notified by the Relevant Nominee in accordance 

with the Conditions, except that Certificates in respect of Notes so transferred may not be available until 21 days after the 

request for transfer is duly made. 

The Registrar will not register title to the Notes in a name other than that of the Relevant Nominee for a period of 15 calendar 

days preceding the due date for any payment of principal, or interest in respect of the Notes. 

Euroclear and Clearstream, Luxembourg 

Euroclear and Clearstream, Luxembourg hold securities for participating organisations, and facilitate the clearance and 

settlement of securities transactions between their respective participants, through electronic book entry changes in accounts 

of such participants. Euroclear and Clearstream, Luxembourg provide to their participants, among other things, services for 

safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and borrowing. 

Euroclear and Clearstream, Luxembourg interface with domestic securities markets. Euroclear and Clearstream, Luxembourg 
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participants are recognised financial institutions such as underwriters, securities brokers and dealers, banks, trust companies 

and certain other organisations and include the Joint Lead Managers. Indirect access to Euroclear or Clearstream, 

Luxembourg is also available to others such as banks, brokers, dealers and trust companies that clear through or maintain a 

custodian relationship with a Euroclear or Clearstream, Luxembourg participant, either directly or indirectly. 

Book-Entry Ownership 

Euroclear and Clearstream, Luxembourg 

The Unrestricted Global Note will have an ISIN and a Common Code and will be registered in the name of a nominee for, 

and deposited with a common depositary on behalf of Euroclear and Clearstream, Luxembourg. The address of Euroclear is 

1 Boulevard du Roi Albert II. Bl210 Brussels, Belgium, and the address of Clearstream, Luxembourg is 42 Avenue 

J.F. Kennedy. L-1855, Luxembourg. 

DTC 

The Restricted Global Notes will have a CUSIP number and will be deposited with a custodian (the “Custodian”) for and 

registered in the name of Cede & Co., as nominee of DTC. The Custodian and DTC will electronically record the principal 

amount of the Notes held within the DTC system. The address of DTC is 55 Water Street, New York, NY 10041, USA. 

Relationship of Participants with Clearing Systems 

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or DTC as the holder of a Note evidenced 

by a Global Note must look solely to Euroclear, Clearstream, Luxembourg or DTC (as the case may be) for his share of each 

payment made by the Issuer, to the holder of such Global Note and in relation to all other rights arising under the Global 

Note, subject to and in accordance with the respective rules and procedures of Euroclear, Clearstream, Luxembourg or DTC 

(as the case may be). The Issuer expects that, upon receipt of any payment in respect of Notes evidenced by a Global Note, 

the common depositary by whom such Global Note is held, or nominee in whose name it is registered, will immediately 

credit the relevant participants’ or account holders’ accounts in the relevant clearing system with payments in amounts 

proportionate to their respective beneficial interests in the principal amount of the relevant Global Note as shown on the 

records of the relevant clearing system or its nominee. The Issuer also expects that payments by direct participants in any 

clearing system to owners of beneficial interests in any Global Note held through such direct participants in any clearing 

system will be governed by standing instructions and customary practices. Save as aforesaid, such persons shall have no 

claim directly against the Issuer in respect of payments due on the Notes for so long as the Notes are evidenced by such 

Global Note and the obligations of the Issuer will be discharged by payment to the registered holder of such Global Note in 

respect of each amount so paid. None of the Issuer, the Fiscal Agent or any Agent will have any responsibility or liability for 

any aspect of the records relating to or payments made on account of ownership interests in any Global Note or for 

maintaining, supervising or reviewing any records relating to such ownership interests. 

Settlement and Transfer of Notes 

Subject to the rules and procedures of each applicable clearing system, purchases of Notes held within a clearing system 

must be made by or through direct participants, which will receive a credit for such Notes on the clearing system’s records. 

The ownership interest of each actual purchaser of each such Note (the “Beneficial Owner”) will in turn be recorded on the 

direct and indirect participants’ records. Beneficial Owners will not receive written confirmation from any clearing system 

of their purchase, but are expected to receive written confirmations providing details of the transaction, as well as periodic 

statements of their holdings, from the direct or indirect participant through which such Beneficial Owner entered into the 

transaction. Transfers of ownership interests in Notes held within the clearing system will be effected by entries made on the 

books of participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing 

their ownership interests in such Notes, unless and until interests in any Global Note held within a clearing system are 

exchanged for interests evidenced by a Note Certificate. 
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No clearing system has knowledge of the actual Beneficial Owners of the Notes held within such clearing system and their 

records will reflect only the identity of the direct participants to whose accounts such Notes are credited, which may or may 

not be the Beneficial Owners. The participants will remain responsible for keeping account of their holdings on behalf of their 

customers. Conveyance of notices and other communications by the clearing systems to direct participants, by direct 

participants to indirect participants, and by direct participants and indirect participants Beneficial Owners, will be governed by 

arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 

The laws of some jurisdictions may require that certain persons take physical delivery in definitive form of securities. 

Consequently, the ability to transfer interests in a Global Note to such persons may be limited. Because DTC can only act on 

behalf of DTC Participants, who in turn act on behalf of Indirect DTC Participants, the ability of a person having an interest 

in a Restricted Global Note to pledge such interest to persons or entities that do not participate in DTC, or otherwise take 

actions in respect of such interest, may be affected by a lack of physical certificate in respect of such interest. 

Investors that hold their interests in the Notes through DTC will follow the settlement practices applicable to global bond 

issues. Investors’ securities custody accounts will be credited with their holdings against payment in same-day funds on the 

settlement date. 

Investors that hold their interests in the Notes through Clearstream, Luxembourg or Euroclear accounts will follow the 

settlement procedures applicable to conventional Eurobonds in registered form. The interests will be credited to the securities 

custody accounts on the settlement date against payment in same-day funds. 

Secondary Market Trading 

Since the purchaser determines the place of delivery, it is important to establish at the time of trade where both the 

purchaser’s and seller’s accounts are located to ensure that settlement can be made on the desired value date. 

Trading between DTC Participants 

Secondary market trading between DTC Participants will be settled using the procedures applicable to global bond issues in 

same-day funds. 

Trading between Euroclear and/or Clearstream, Luxembourg participants 

Secondary market trading between Euroclear participants and/or Clearstream, Luxembourg participants will be settled using 

the procedures applicable to conventional Eurobonds in same-day funds. 

Trading between DTC seller and Euroclear or Clearstream, Luxembourg purchaser 

When Notes are to be transferred from the account of a DTC Participant to the account of a Clearstream, Luxembourg or 

Euroclear participant, the purchaser will send instructions to Clearstream, Luxembourg or Euroclear through a Clearstream, 

Luxembourg or Euroclear participant, as the case may be, at least one business day prior to settlement. Clearstream, 

Luxembourg or the Euroclear operator will instruct its respective depositary to receive the Notes against payment. Payment 

will include interest accrued on such beneficial interest on the Note from and including the last interest payment date to and 

excluding the settlement date. Payment will then be made by the depositary to the DTC Participant’s account against delivery 

of Notes. After settlement has been completed, the Notes will be credited to the respective clearing system, and by the 

clearing system, in accordance with its usual procedures, to the Clearstream, Luxembourg or Euroclear participant’s account. 

The securities credit will appear the next day (European time) and the cash debit will be back-valued to, and the interest on 

the Note will accrue from, the value date (which would be the preceding day when settlement occurred in New York). If 

settlement is not completed on the intended value date (i.e., the trade fails), the Clearstream, Luxembourg or Euroclear cash 

debit will be valued instead as at the actual settlement date. 

Euroclear and Clearstream, Luxembourg participants will need to make available to the respective clearing system the funds 

necessary to process same-day funds settlement. The most direct means of doing so is to pre-position funds for settlement, 
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either from cash on-hand or existing lines of credit. Under this approach, participants may take on credit exposure to the 

Euroclear operator or Clearstream, Luxembourg until the interests in the Note are credited to their accounts one day later.  

As an alternative, if Clearstream, Luxembourg or Euroclear has extended a line of credit to a Clearstream, Luxembourg or 

Euroclear participant, as the case may be, such participant may elect not to pre-position funds and may allow that credit line 

to be drawn upon to finance settlement. Under this procedure, Clearstream, Luxembourg participants or Euroclear 

participants purchasing interests in a Note would incur overdraft charges for one day, assuming they cleared the overdraft 

when the interest in the Note was credited to their accounts. However, interest on the Note would accrue from the value date. 

Therefore, in many cases, the investment income on the interest in the Note would accrue from the value date and the 

investment income on the interest in the Note earned during that one-day period may substantially reduce or offset the 

amount of such overdraft charges, although this result will depend on each participant’s particular cost of funds. 

Since the settlement is taking place during New York business hours, DTC Participants can employ their usual procedures for 

transferring interests in the Global Notes to the respective depositaries of Clearstream, Luxembourg or Euroclear for the 

benefit of Clearstream, Luxembourg participants or Euroclear participants. The sale proceeds will be available to the DTC 

seller on the settlement date. Thus, to the DTC Participants, a cross-market sale transaction will settle no differently than a 

trade between two DTC Participants. 

Trading between Clearstream, Luxembourg or Euroclear Seller and DTC purchaser 

Due to time zones differences in their favour, Clearstream, Luxembourg and Euroclear participants may employ their 

customary procedures for transactions in which interests in a Note are to be transferred by their respective clearing system, 

through its respective depositary, to a DTC Participant, at least one business day prior to settlement. In these cases, 

Clearstream, Luxembourg or Euroclear will instruct its respective depositary to deliver the interest in the Note to the DTC 

Participant’s account against payment. Payment will include interest accrued on such beneficial interest in the Note from and 

including the last interest payment date to and excluding the settlement date. The payment will then be reflected in the 

account of the Clearstream, Luxembourg participant or Euroclear participant the following day, and receipt of the cash 

proceeds in the Clearstream, Luxembourg or Euroclear participant’s account would be back-valued at the value date (which 

would be the preceding day, when settlement occurred in New York). Should the Clearstream, Luxembourg or Euroclear 

participant have a line of credit in its respective clearing system and elect to be in debit in anticipation of receipt of the sale 

proceeds in its account, the back-valuation will extinguish any overdraft charges incurred over that one-day period. If 

settlement is not completed on the intended value date (i.e., the trade fails), receipt of the cash proceeds in the Clearstream, 

Luxembourg or Euroclear participant’s account would instead be valued as at the actual settlement date. 

Finally, day traders that use Clearstream, Luxembourg or Euroclear to purchase interests in a Note from DTC Participants 

for delivery to Clearstream, Luxembourg participants or Euroclear participants should note that these trades will 

automatically fail on the sale side unless affirmative action is taken. At least three techniques should be available to 

eliminate this potential problem: 

 borrowing through Clearstream, Luxembourg or Euroclear for one day (until the purchase side of the day trade is 

reflected in their Clearstream, Luxembourg or Euroclear accounts) in accordance with the clearing system’s 

customary procedures; 

 borrowing the interests in the United States from a DTC Participant no later than one day prior to settlement, which 

would give the interests sufficient time to be reflected in their Clearstream, Luxembourg or Euroclear account in 

order to settle the sale side of the trade; or 

 staggering the value date for the buy and sell sides of the trade so that the value date for the purchase from the 

DTC Participant is at least one day prior to the value date for the sale to the Clearstream, Luxembourg participant 

or Euroclear participant. 
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Settlement of Pre-issue Trades 

It is expected that delivery of Notes will be made against payment therefor on the Issue Date, which could be more than 

three business days following the date of pricing. Under Rule 15c6-l under the Exchange Act, trades in the United States 

secondary market generally are required to settle within three business days (T+3), unless the parties to any such trade 

expressly agree otherwise. 

Accordingly, purchasers who wish to trade Notes in the United States on the date of pricing or the next succeeding business 

days until three days prior to the Issue Date will be required, by virtue of the fact the Notes initially may settle beyond T+3, 

to specify an alternate settlement cycle at the time of any such trade to prevent a failed settlement. Settlement procedures in 

other countries will vary. 

Purchasers of Notes may be affected by such local settlement practices and purchasers of Notes between the relevant date of 

pricing and the Issue Date should consult their own advisers. 
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SUBSCRIPTION AND SALE 

The Joint Lead Managers have, in a subscription agreement dated 15 May 2017 (the “Subscription Agreement”), and upon 

the terms and subject to the conditions contained therein, jointly and severally agreed to subscribe and pay for the Notes. 

The Issuer (or, failing which, the Guarantor) has agreed to pay to the Joint Lead Managers a commission in respect of their 

agreement to subscribe and pay for the Notes. The Joint Lead Managers are entitled in certain circumstances to be released 

and discharged from their obligations under the Subscription Agreement prior to the closing of the issue of the Notes. The 

Issuer and the Guarantor have in the Subscription Agreement agreed to indemnify the Joint Lead Managers against certain 

liabilities incurred in connection with the Notes and to reimburse the Joint Lead Managers for certain costs and expenses 

incurred in connection with the Notes. 

Stabilisation 

In connection with the issue of the Notes, the Stabilising Manager (or any person acting for the Stabilising Manager) may 

over-allot notes or effect transactions with a view to supporting the market price of the Notes at a level higher than that 

which might otherwise prevail; however, there is no assurance that the Stabilising Manager (or any person acting on behalf 

of the Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the date on 

which adequate public disclosure of the terms of the offer of the Notes is made and, if begun, may be ended at any time, but 

it must end no later than the earlier of 30 days after the issue date of the Notes and 60 days after the date of the initial 

allotment of the Notes. Any stabilisation action or over-allotment must be conducted by the Stabilising Manager (or any 

person acting on behalf of the Stabilising Manager) in accordance with all applicable laws and rules. 

U.S. Registered Broker Dealer Affiliates 

Each of the Issuer and the Guarantor have agreed and acknowledged that (to the extent authorised) the Joint Lead Managers 

may make offers and sales into the United States through U.S. registered broker dealer affiliates in order to fulfil their 

obligations under the Subscription Agreement and to ensure compliance with U.S. securities laws and regulations with 

respect to U.S. investors. 

Other Relationships 

The Joint Lead Managers and their respective affiliates are full service financial institutions engaged in various activities, 

which may include securities trading, commercial and investment banking, financial advisory, investment management, 

investment research, principal investment, hedging, financing and brokerage services, for which they receive customary fees 

and expenses. 

The Joint Lead Managers and their respective affiliates have engaged, and may in the future engage, in investment banking 

and/or commercial banking transactions with, and may perform services for, the Issuer, the Guarantor and their respective 

affiliates in the ordinary course of business. In addition, in the ordinary course of their business activities, the Joint Lead 

Managers and their respective affiliates may make or hold a broad array of investments and actively trade debt and equity 

securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the 

accounts of their customers. Such investments and securities activities may involve securities and/or instruments of the Issuer 

or the Guarantor. The Joint Lead Managers and their respective affiliates may also make investment recommendations and/or 

publish or express independent research views in respect of such securities or financial instruments and may hold, or 

recommend to clients that they acquire, long and/or short positions in such securities and instruments. 

As at the date of this Prospectus, J.P. Morgan and/or its affiliates, and bank muscat, have entered into credit facility 

agreements with the Guarantor, and in the case of J.P. Morgan, the Guarantor expects to repay its liabilities under the 

agreement from the net proceeds of the Offering.  See “Use of Proceeds”.  To the extent that the Joint Lead Managers or 

their respective affiliates have a lending relationship with the Issuer or the Guarantor, they may routinely hedge their credit 

exposure to the Issuer or the Guarantor consistent with their customary risk management policies. Typically, the Joint Lead 

Manager and their respective affiliates would hedge such exposure by entering into positions in securities, including 

potentially the Notes. Any such short positions could adversely affect future trading prices of the Notes. 
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United States 

The Notes and the Guarantee have not been and will not be registered under the Securities Act or the laws of any State of the 

United States and may not be offered or sold within the United States except pursuant to an exemption from, or in a 

transaction not subject to, the registration requirements of the Securities Act. 

The Notes and the Guarantee are being offered and sold by the Joint Lead Managers outside the United States in accordance 

with Regulation S. The Subscription Agreement provides that each Joint Lead Manager may (through its U.S. affiliates, if 

any, if the Joint Lead Manager is not a U.S. registered broker-dealer) resell a portion of the Notes within the United States 

only to QIBs in reliance on Rule 144A. 

Accordingly, each Joint Lead Manager has agreed to offer the Notes, and the Guarantee in respect thereof, for resale in the 

United States initially only (1) to persons it reasonably believes to be QIBs purchasing for their own account or for the 

account of a QIB in reliance on Rule 144A or (2) outside the United States in offshore transactions in reliance on Regulation 

S. Terms used in this paragraph have the respective meanings given to them by Regulation S. 

In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within the United States by any 

dealer (whether or not participating in the offering) may violate the registration requirements of the Securities Act if such 

offer or sale is made otherwise than in accordance with Rule 144A under the Securities Act. 

United Kingdom 

Each Joint Lead Manager has represented and agreed that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated 

an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial 

Services and Markets Act (the “FSMA”) received by it in connection with the issue or sale of the Notes in 

circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or the Guarantor; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in 

relation to the Notes in, from or otherwise involving the United Kingdom. 

Oman 

Each Joint Lead Manager has represented and agreed that: 

(a) the Prospectus has not been approved by nor registered as a prospectus with the Capital Market Authority of Oman 

pursuant to Article 3 of the Capital Market Law (Sultani Decree 80/98, as amended) and will not be offered or sold 

as an offer of securities in Oman as contemplated by the Commercial Companies Law of Oman (Sultani Decree 

4/74, as amended) or Article 3 of the Capital Market Law (Sultani Decree 80/98, as amended); and 

(b) accordingly, the Notes have not been and will not be offered, sold or delivered, and no invitation to subscribe for or 

to purchase the Notes has been or will be made, directly or indirectly, nor may any document or other material in 

connection therewith be distributed in Oman to any person in Oman other than by an entity duly licenced by the 

Capital Market Authority of Oman to market non-Omani securities in Oman and then only in accordance with all 

applicable laws and regulations including Article 139 of the Executive Regulations of the Capital Market Law 

(issued by Decision 1/2009, as amended). 

Cayman Islands 

Each Joint Lead Manager has represented and agreed, that it has not made and will not make any offer or invitation (whether 

directly or indirectly) to the public of the Cayman Islands to subscribe for the Notes. 
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Saudi Arabia 

No action has been or will be taken in Saudi Arabia that would permit a public offering of the Notes, or possession or 

distribution of any offering materials in Saudi Arabia in relation thereto, or an offer for the purpose of listing on the Saudi 

Arabian parallel market, in Saudi Arabia.  

Each Joint Lead Manager has represented and agreed that any investor in the Kingdom of Saudi Arabia or who is deemed as a 

Saudi Person (a “Saudi Investor”) who acquires any Notes pursuant to any offering should note that the offer of Notes is an 

offer to “Sophisticated Investors” (as defined in Article 11 of the “Offers of Securities Regulations” as issued by the Board 

of the Capital Market Authority resolution number 2-11-2004 dated 4 October 2004 and amended by the Board of the Capital 

Market Authority resolution number 3-151-2016 dated 21 December 2016 (the “KSA Regulations”)) for the purposes of 

Article 10 of the KSA Regulations, through a person authorised by the Saudi Arabian Capital Market Authority and following 

a notification to the Saudi Arabian Capital Market Authority under the KSA Regulations. Each Joint Lead Manager has 

represented and agreed that the offer of Notes will only be directed at Sophisticated Investors. 

The offer of Notes shall not therefore constitute a “public offer” pursuant to the KSA Regulations or an offer for the purpose 

of listing in the Parallel Market, but is subject to the restrictions on secondary market activity under Article 18 of the KSA 

Regulations, which are summarised as follows: 

(a) a Saudi Investor (referred to as a “transferor”) who has acquired Notes pursuant to a private placement may not 

offer or sell Notes to any person (referred to as a “transferee”) unless the offer or sale is made through an 

authorised person where one of the following requirements is met: 

(i) the price to be paid for the Notes in any one transaction is equal to or exceeds one million Saudi Riyals or 

an equivalent amount; 

(ii) the Notes are offered or sold to a sophisticated investor; or 

(iii) the Notes are being offered or sold in such other circumstances as the Capital Market Authority may 
prescribe for these purposes; 

(b) if the requirement of paragraph (a)(i) above cannot be fulfilled because the price of the Notes being offered or sold 

to the transferee has declined since the date of the original private placement, the transferor may offer or sell the 

Notes to the transferee if their purchase price during the period of the original private placement was equal to or 

exceeded one million Saudi Riyals or an equivalent amount; 

(c) if the requirement in paragraph (b) above cannot be fulfilled, the transferor may offer or sell Notes if he/she sells 

his entire holding of Notes to one transferee; and 

(d) the provisions of paragraphs (a), (b) and (c) above shall apply to all subsequent transferees of the Notes. 

 

The United Arab Emirates (Excluding the Dubai International Financial Centre) 

Each Joint Lead Manager has represented and agreed that the Notes have not been and will not be offered, sold or publicly 

promoted or advertised by it in the United Arab Emirates other than in compliance with any laws applicable in the United 

Arab Emirates governing the issue, offering and sale of securities. 

The Dubai International Financial Centre 

Each Joint Lead Manager has represented and agreed that it has not offered and will not offer the Notes to any person in the 

DIFC unless such offer is: 
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(a) an “Exempt Offer” in accordance with the Markets Rules (MKT) module of the Dubai Financial Services 

Authority (the “DFSA”); and 

(b) made only to persons who meet the Professional Client criteria set out in Rule 2.3.3 of the DFSA Conduct of 

Business Manual. 

The State of Qatar (Excluding the Qatar Financial Centre) 

Each Joint Lead Manager has represented and agreed that it has not offered or sold, and will not offer or sell, directly or 

indirectly, any Notes in Qatar, except (a) in compliance with all applicable laws and regulations of Qatar and (b) through 

persons or corporate entities authorised and licenced to provide investment advice and/or engage in brokerage activity and/or 

trade in respect of foreign securities in Qatar.  This Prospectus has not been filed with, reviewed or approved by the Qatar 

Central Bank, the Qatar Financial Markets Authority, Qatar Financial Centre Regulatory Authority or any other relevant 

Qatar governmental body or securities exchange. 

Qatar Financial Centre 

Each Joint Lead Manager has represented and agreed that this Prospectus: (i) has not been, and will not be, registered with 

or approved by the Qatar Financial Centre Regulatory Authority and may not be publicly distributed in the Qatar Financial 

Centre; (ii) is intended for the original recipient only and must not be provided to any other person; and (iii) is not for 

general circulation in the Qatar Financial Centre and may not be reproduced or used for any other purpose. 

The Kingdom of Bahrain 

Each Joint Lead Manager has represented, warranted and undertaken, that it has not offered or sold, and will not offer or sell 

any Notes except on a private placement basis to persons in Bahrain who are “accredited investors”. 

For this purpose, an “accredited investor” means: 

(a) an individual holding financial assets (either singly or jointly with a spouse) of U.S.$1,000,000 or more; 

(b) a company, partnership, trust or other commercial undertaking which has financial assets available for investment 

of not less than U.S.$1,000,000; or 

(c) a government, supranational organisation, central bank or other national monetary authority or state organisation 

whose main activity is to invest in financial instruments (such as a state pension fund). 

Hong Kong 

Each Joint Lead Manager has represented and agreed that: 

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Certificates other 

than: (i) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571) of 

Hong Kong (the “SFO”) and any rules made under the SFO; or (ii) in other circumstances which do not result in 

the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do 

not constitute an offer to the public within the meaning of that Ordinance; and 

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession for the 

purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to the 

Notes, which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong 

(except if permitted to do so under the laws of Hong Kong) other than with respect to the Notes which are or are 
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intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the 

SFO and any rules made under the SFO. 

Singapore 

This Prospectus has not been registered as a prospectus with the Monetary Authority of Singapore under the Securities and 

Futures Act, Chapter 289 of Singapore (the “SFA”). Accordingly, each Joint Lead Manager has represented and agreed that 

it has not offered or sold and that it will not offer or sell any Notes or cause such Notes to be made the subject of an 

invitation for subscription or purchase, nor will it circulate or distribute this Prospectus or any other document or material in 

connection with the offer or sale or invitation for subscription or purchase of the Notes, whether directly or indirectly, to any 

person in Singapore other than: 

(a) to an institutional investor pursuant to Section 274 of the SFA; 

(b) to a relevant person, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions 

specified in Section 275 of the SFA; or 

(c) pursuant to, and in accordance with the conditions of, any other applicable provisions of the SFA.  

Where Notes are subscribed or purchased under Section 275 of the SFA by a relevant person, which is: 

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which 

is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an 

accredited investor; or 

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each 

beneficiary of the trust is an individual who is an accredited investor, 

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interests (howsoever 

described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the Notes 

pursuant to an offer made under Section 275 of the SFA, except: 

(i) to an institutional investor or to a relevant person (as defined in Section 275(2) of the SFA), or to any 

person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; 

(ii) where no consideration is or will be given for the transfer; 

(iii) where the transfer is by operation of law; or 

(iv) pursuant to Section 276(7) of the SFA or Regulation 32 of the Securities and Futures (Offer of Investments) 
(Shares and Debentures) Regulations 2005 of Singapore. 

Malaysia 

Each Joint Lead Manager has represented and agreed that: 

(a) this Prospectus has not been registered as a prospectus with the Securities Commission of Malaysia (the “SC”) 

under the Capital Markets and Services Act 2007 of Malaysia. While a copy of this Prospectus will be deposited 

with the SC, the SC takes no responsibility for its content; and 
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(b) accordingly, the Notes have not been and will not be issued, offered for subscription or purchase, sold or delivered, 

nor will any invitation to subscribe for or purchase the Notes be made, directly or indirectly, nor may this 

Prospectus, any application for the Notes or any document or other material in connection with the offering, this 

Prospectus or the Notes be circulated or distributed in Malaysia, other than to persons falling within any one of the 

categories of persons specified under: (i) Schedule 6 or Section 229(1)(b) and Schedule 7 or Section 230(1)(b); and 

(ii) Schedule 8 or Section 257(3), read together with Schedule 9 or Section 257(3) of the Capital Markets and 

Services Act 2007 of Malaysia, subject to any law, order, regulation, or official directive of the Central Bank of 

Malaysia, the Securities Commission of Malaysia and/or any other regulatory authority from time to time. 

Residents of Malaysia may be required to obtain relevant regulatory approvals including approval from the Controller of 

Foreign Exchange to purchase the Notes. The onus is on the Malaysian residents concerned to obtain such regulatory 

approvals and neither of the Joint Lead Managers is responsible for any invitation, offer, sale or purchase of the Notes as 

aforesaid without the necessary approvals being in place. 

General 

Each Joint Lead Manager has acknowledged that no representation is made by the Issuer, the Guarantor or such Joint Lead 

Manager that any action has been or will be taken in any jurisdiction by the Issuer, the Guarantor or such Joint Lead Manager 

that would permit a public offering of the Notes, or possession or distribution of the Prospectus, in any country or jurisdiction 

where action for that purpose is required. Each Joint Lead Manager has undertaken that it will comply to the best of its 

knowledge and belief in all material respects with all applicable securities laws and regulations in each jurisdiction in which 

it purchases, offers, sells or delivers Notes or has in its possession or distributes the Prospectus, in all cases at its own 

expense unless agreed otherwise. 
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TRANSFER RESTRICTIONS 

Restricted Notes 

Each purchaser of Restricted Notes, by accepting delivery of this Prospectus, the Notes and the Guarantee, will be deemed 
to have represented, agreed and acknowledged that: 

1. It is (a) a QIB, (b) acting for its own account, or for the account of a QIB, (c) not formed for the purpose of 

investing in the Issuer or the Guarantor, and (d) aware, and each beneficial owner of such Notes has been advised, 

that the sale of such Notes to it is being made in reliance on Rule 144A. 

2. It understands that the Securities are being offered only in a transaction not involving any public offering in the 

United States within the meaning of the Securities Act, and that the Securities have not been and will not be 

registered under the Securities Act and may not be offered, sold, pledged or otherwise transferred except (a) in 

accordance with Rule 144A to a person that it and any person acting on its behalf reasonably believe is a QIB 

purchasing for its own account or for the account of a QIB or (b) in an offshore transaction in accordance with 

Rule 903 or Rule 904 of Regulation S under the Securities Act, in each case in accordance with any applicable 

securities laws of any state or another jurisdiction of the United States. 

3. It acknowledges that the Securities offered and sold hereby in the manner set forth in paragraph 1 are “restricted 

securities” within the meaning of Rule 144(a)(3) under the Securities Act, are being offered and sold in a transaction 

not involving any public offering in the United States within the meaning of the Securities Act and that no 

representation is made as to the availability of the exemption provided by Rule 144 for resales of the Notes. 

4. If it is acquiring any Securities for the account of one or more QIBs, it represents that it has sole investment 

discretion with respect to each such account and that it has full power to make (and does make) the foregoing 

acknowledgments, representations and agreements on behalf of each such account. The Issuer, the Guarantor, the 

Registrar, the Joint Lead Managers and their respective affiliates, and others will rely upon the truth and accuracy 

of the foregoing acknowledgments, representations and agreements. 

5. It understands that the Restricted Notes, unless otherwise agreed between the Issuer, the Guarantor and the Fiscal 

Agent in accordance with applicable law, will bear a legend to substantially the following effect: 

THIS NOTE AND THE GUARANTEE IN RESPECT HEREOF HAVE NOT BEEN AND WILL NOT BE 

REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE 

“SECURITIES ACT”), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR 

OTHER JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED 

OR OTHERWISE TRANSFERRED EXCEPT (1) IN ACCORDANCE WITH RULE 144A UNDER THE 

SECURITIES ACT (“RULE 144A”) TO A PERSON THAT THE HOLDER AND ANY PERSON ACTING 

ON ITS BEHALF REASONABLY BELIEVE IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 

MEANING OF RULE 144A (A “QIB”), THAT IS ACQUIRING THIS NOTE FOR ITS OWN ACCOUNT 

OR FOR THE ACCOUNT OF ONE OR MORE QIBS, (2) IN AN OFFSHORE TRANSACTION IN 

ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT 

OR (3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT 

PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, IN EACH CASE, IN ACCORDANCE WITH 

ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND THE 

HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER 

OF THE RESALE RESTRICTIONS REFERRED TO ABOVE. NO REPRESENTATION CAN BE MADE 

AS TO THE AVAILABILITY OF ANY EXEMPTION UNDER THE SECURITIES ACT FOR RESALES OF 

THE NOTES. 

6. It acknowledges that the Issuer, the Guarantor, the Registrar, the Joint Lead Managers and their affiliates, and others 

will rely upon the truth and accuracy of the foregoing acknowledgements, representations and agreements and agrees 
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that, if any of the acknowledgements, representations or agreements deemed to have been made by it by its purchase 

of Restricted Notes is no longer accurate, it shall promptly notify the Issuer, the Guarantor and the Joint Lead 

Managers. If it is acquiring any Notes as a fiduciary or agent for one or more investor accounts, it represents that it 

has sole investment discretion with respect to each of those accounts and that it has full power to make the 

foregoing acknowledgements, representations and agreements on behalf of each account. 

8. It understands that the Restricted Notes will be evidenced by the Restricted Global Note. Before any interest in a 

Restricted Global Note may be offered, sold, pledged or otherwise transferred to a person who takes delivery in the 

form of an interest in an Unrestricted Global Note, it will be required to provide a Paying and Transfer Agent with a 

written certification (in the form provided in the Fiscal Agency Agreement) as to compliance with applicable 

securities laws. 

9. Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption from the 

provisions of Section 5 of the Securities Act provided by Rule 144A. 

Unrestricted Notes 

Each purchaser of Unrestricted Notes, by accepting delivery of this Prospectus, the Notes and the Guarantee, will have been 

deemed to have represented, agreed and acknowledged that: 

1. It is, or at the time the Securities are purchased will be, the beneficial owner of such Securities and (a) that it is 

located outside the United States (within the meaning of Regulation S) and (b) it is not an affiliate of the Issuer or 

the Guarantor or a person acting on behalf of such an affiliate. 

2. It understands that the Securities have not been and will not be registered under the Securities Act and may not be 

offered, sold, pledged or otherwise transferred except (a) in accordance with Rule 144A to a person that it and any 

person acting on its behalf reasonably believe is a QIB purchasing for its own account or for the account of one or 

more QIBs or (b) in an offshore transaction in accordance with Rule 903 or Rule 904 of Regulation S, in each case, 

in accordance with any applicable securities laws of any state of the United States. 

3. It understands that the Unrestricted Notes will be evidenced by an Unrestricted Global Note. Before any interest in 

an Unrestricted Global Note may be offered, sold, pledged or otherwise transferred to a person who takes delivery 

in the form of an interest in the corresponding Restricted Global Note, it will be required to provide a Paying and 

Transfer Agent with a written certification (in the form provided in the Fiscal Agency Agreement) as to compliance 

with applicable securities laws. 

4. It acknowledges that the Issuer, the Guarantor, the Registrar, the Joint Lead Managers and their affiliates and others 

will rely upon the truth and accuracy of the foregoing acknowledgements, representations and agreements and 

agrees that, if any of the acknowledgements, representations or agreements deemed to have been made by it by its 

purchase of the Unrestricted Notes is no longer accurate, it shall promptly notify the Issuer, the Guarantor and the 

Joint Lead Managers. If it is acquiring any Notes as a fiduciary or agent for one or more investor accounts, it 

represents that it has sole investment discretion with respect to each of those accounts and that it has full power to 

make the foregoing acknowledgements, representations and agreements on behalf of each account.  
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TAXATION 

The following discussion summarises certain Cayman Islands and Omani tax considerations that may be relevant to holders 

of Notes. It also includes a limited discussion of certain European Union considerations and certain material United States 

federal income tax considerations. This summary is based on the Issuer’s and the Guarantor’s understanding of laws, 

regulations, rulings and decisions now in effect and is subject to changes in, and differing interpretations of, tax law and 

practice, including changes, interpretations and applications that could have a retroactive effect. Certain statements made 

below as to the possible tax treatment of holders of Notes should be read in this context. 

This summary does not describe all of the tax considerations that may be relevant to holders of Notes, particularly holders of 

Notes subject to special tax rules. Holders of Notes are advised to consult their own professional advisers as to the 

consequences of purchasing Notes under the tax laws of the country of which they are resident. 

Cayman Islands 

Under existing Cayman Islands laws, payments by the Issuer on the Notes will not be subject to taxation in the Cayman 

Islands and no withholding will be required on the payments to any holder of the Notes, nor will gains derived from the 

disposal of the Notes be subject to Cayman Islands income or corporation tax. The Cayman Islands currently have no 

income, corporation or capital gains tax and no estate duty, inheritance or gift tax. The Issuer has applied for and expects to 

receive from the governor-in-cabinet of the Cayman Islands, pursuant to the Tax Concessions Law (as amended) of the 

Cayman Islands, that for a period of 20 years from the date of grant of that undertaking no law which is enacted in the 

Cayman Islands imposing any tax to be levied on profits, income, gains or appreciation shall apply to the Issuer or its 

operation and in addition, that no tax to be levied on profits, income, gains or appreciations which is in the nature of estate 

duty or inheritance tax or other duty inheritance tax shall be payable on or in respect of the shares, debentures or other 

obligations (which include the Notes) of the Issuer or by way of the withholding in whole or part of any relevant payment. 

No capital or stamp duties are levied in the Cayman Islands on the issue, transfer or redemption of Notes. However, an 

instrument transferring title to such Notes, if brought to or executed in the Cayman Islands, would be subject to Cayman 

Islands stamp duty. An annual registration fee is payable by the Issuer to the Cayman Islands Registrar of Companies which 

is calculated by reference to the nominal amount of its authorised capital. At current rates, this annual registration fee is 

U.S.$853.66. The foregoing is based on current law and practice in the Cayman Islands and this is subject to change therein. 

Omani Tax  

The statements herein regarding taxation are based on the laws in effect in Oman as at the date of this Prospectus and are 

subject to any changes of law occurring after such date. The following is a summary only of the material Omani tax 

consequences: (i) of the purchase, ownership, and disposition of Notes for beneficial owners resident in Oman; and (ii) of 

payments made by an Omani guarantor under a guarantee. The following summary does not purport to be a comprehensive 

description of all the tax considerations and is not intended to reflect the individual tax position of any beneficial owner, 

which may be relevant to a decision to purchase, own or dispose of the Notes and does not purport to deal with the tax 

consequences applicable to all categories of investors, some of which may be subject to special rules. This summary is based 

upon laws, regulations, rulings and decisions now in effect, all of which are subject to change. Prospective purchasers of the 

Notes are advised to consult their own tax advisors concerning the overall tax consequences of their acquiring, holding, and 

disposing of Notes, including in particular the effect of any local laws. 

Omani Resident Holders 

The Omani Tax Law levies a corporate income tax on the business profits of corporates and individuals. However, interest 

received by a resident in Oman not part of a business is not subject to corporate income tax. 
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Non-Omani Resident Holders 

Interest and other proceeds paid in respect of Notes by a non-Omani resident issuer to a beneficial owner who is not a tax 

payer in Oman is not subject to any Omani taxation. 

Payments Made by an Omani Obligor 

There is a withholding tax levy on certain payments as provided by the Omani Tax Law. Under Article 52 of the Omani Tax 

Law, as amended by Sultani Decree 9/2017 which came into force on 27 February 2017 (the “Tax Amendments”), 

withholding tax is payable on the following categories of income accrued in Oman: 

(a) Royalties; 

(b) consideration for research and development; 

(c) consideration for the use or the right to use computer software; 

(d) fees for management or performance of services; and 

(e) dividends or interest. 

The term “interest”, as used in Article 52 of the Omani Tax Law, is not defined and there is no guidance from the Secretariat 

General for Taxation with respect to the same. Additionally, there is no precise definition of “‘management fee” and it is not 

clear whether management fees would include any arrangement fee, commitment fee or agency fee. According to informal 

guidance issued on the FAQ section of the website of the Secretariat General for Taxation, whilst no withholding will be 

applicable for services rendered outside of Oman, payments made to foreign persons relating to services or any part thereof 

rendered in Oman will be subject to withholding tax deductions.  

Withholding tax is levied on the gross amount of the above categories of income paid or credited to the account of any non-

resident person as specified in Article 40 of the Omani Tax Law, (being foreign companies that do not have a permanent 

establishment in Oman and those that carry on business through a permanent establishment but do not include the accrued 

income in the gross income of that permanent establishment).  Companies in Oman making payment to foreign based 

companies of the nature specified above are obliged to deduct withholding tax at source at the rate of 10% on the gross 

amount paid or credited and to remit it to the Secretariat General for Taxation. The Tax Amendments also extend the 

requirement to deduct withholding tax payable pursuant to Article 52 to any Ministry, authority, public institution or other 

public juristic person or unit of the administrative apparatus of Oman.  

Should withholding tax be applied to arrangement, agency or commitment fees, any provision providing for gross up protects 

against the withholding. 

Withholding tax is likely to apply to payments of interest to be made by the Guarantor to the Issuer under the Loan. However 

the Guarantor is, pursuant to the terms of the Loan, under an obligation to pay such additional amounts in order to ensure that 

the Issuer receives a net amount which is equal to the full amount which it would have received had such withholding from 

such payments not been required.  

Change to rate of corporate income tax 

The Omani Tax Law was amended by Sultani Decree 09/2017 which came into force on 27 February 2017 (the “Tax 

Amendments”). One of the changes introduced by the Tax Amendments was to eliminate the threshold below which income 

is not taxed and to increase the rate of tax from 12% to 15%. Income tax is charged on profits and income from all sources 

which has been realised or has arisen in Oman. Business establishments owned by individuals, companies incorporated in 

Oman and permanent establishments (branches) of foreign entities are subject to income tax under the Omani Tax Law. 
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VAT 

The GCC member states are in the process of developing a broad framework for the introduction of VAT. The framework 

agreement will set out the underlying principles of VAT laws for the six GCC countries, with the likelihood that there will be 

areas where member states will have some flexibility to determine their own requirements. Whilst there is no VAT applicable 

in Oman at the date of this Prospectus, the Secretariat General of Taxation has stated that VAT is expected to be implemented 

in Oman in 2018. 

Capital Gains in Oman 

Under the Omani Tax Law, gain on the sale or redemption of the Notes made by Noteholders who are tax payers in Oman 

will be subject to a tax of 15% of the annual taxable profits of the tax payers, if such income forms part of the business 

profits and the Noteholders are not exempted otherwise under the Omani Tax Law. 

Other Taxes in Oman 

No stamp, issue, registration fees or similar direct or indirect taxes or duties will be payable in Oman in connection with the 

issuance, delivery, or execution of the Notes by the Issuer. Enforcement will entail filing of legal proceedings before the 

courts of Oman, which requires the payment of court fees. 

Certain United States Federal Income Taxation Considerations  

The following summary describes certain U.S. federal income tax consequences of the acquisition, ownership and 

disposition of the Notes by a U.S. Holder (as defined below) that acquires the Notes as part of the Offering at a price 

equal to the issue price of the Notes and holds it as a capital asset. The following summary is based upon the Internal 

Revenue Code of 1986, as amended (the “Code”), U.S. Treasury regulations thereunder, and judicial and administrative 

interpretations thereof, all as in effect as at the date of this Prospectus and any of which may at any time be repealed, 

revoked or modified or subject to differing interpretations, potentially retroactively, so as to result in U.S. federal incom e 

tax consequences different from those discussed below. There can be no assurances that the Internal Revenue Service (the 

“IRS”) will not challenge one or more of the tax consequences described herein, and we have not obtained, nor do we 

intend to obtain, a ruling from the IRS with respect to the U.S. tax consequences of purchasing, owning or disposing of 

the Notes. 

This summary does not address all aspects of U.S. federal income taxation that may be applicable to particular U.S. Holders 

subject to special U.S. federal income tax rules, including, but not limited to, tax-exempt organisations, financial institutions, 

dealers and traders in securities or currencies, traders in securities that elect to use a mark-to-market method of accounting, 

thrifts, regulated investment companies, real estate investment trusts, insurance companies, tax-deferred or other retirement 

accounts, U.S. Holders that will hold the Notes as part of a “straddle,” hedging transaction, “conversion transaction” or other 

integrated transaction for U.S. federal income tax purposes, U.S. Holders that enter into “constructive sale” transactions with 

respect to the Notes, U.S. Holders liable for alternative minimum tax or the tax on net investment income, U.S. Holders 

whose functional currency is not the U.S. Dollar, investors holding the Notes in connection with a trade or business 

conducted outside the United States and certain former citizens and long-term residents. In addition this summary does not 

address consequences to U.S. Holders of the acquisition, ownership or disposition of the Notes under any other U.S. federal 

tax laws (including, but not limited to, estate or gift tax laws) or under the tax laws of any state, locality or other political 

subdivision of the United States or of other countries or jurisdictions. This summary does not address U.S. tax consequences 

to persons other than U.S. Holders of the acquisition, ownership or disposition of Notes. 

The summary of the U.S. federal income tax consequences set out below is for general information only and is not tax 

advice with respect to any specific investor. Prospective investors should consult their own tax advisers as to the particular 

tax consequences to them of the acquisition, ownership and disposition of the Notes, including the applicability and effect of 

state, local, non-U.S. and other tax laws and possible changes in tax law. 
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As used herein, the term “U.S. Holder” means a beneficial owner of the Notes that is for U.S. federal income tax purposes: 

(a) an individual who is a citizen or resident of the United States, (b) a corporation (or other entity or arrangement that is 

treated as a corporation for U.S. federal income tax purposes) created or organised in or under the laws of the United States, 

any state thereof or the District of Columbia, (c) an estate, the income of which is subject to U.S. federal income taxation 

regardless of its source or (d) a trust if it (x) is subject to the primary supervision of a U.S. court and the control of one or 

more U.S. persons or (y) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. 

person. 

If a partnership (or any entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds the Notes, 

the U.S. federal income tax treatment of a partner in the partnership will generally depend upon the status of the partner and 

the activities of the partnership. Therefore, a beneficial owner of a Note that is a partnership, and partners in such 

partnership, should consult their own tax advisers regarding the U.S. federal income tax consequences of the acquisition, 

ownership and disposition of the Notes. 

Payments of interest 

The notes are expected to be issued without original issue discount. In such case, payments of interest on the Notes (and 

payments of any Additional Amounts) generally will be taxable to a U.S. Holder as ordinary income at the time such 

payments are received or accrued, in accordance with such U.S. Holder’s method of accounting for U.S. federal income tax 

purposes. Interest paid by the Issuer on the Notes will generally constitute income from sources outside the United States, 

subject to the rules regarding the U.S. foreign tax credit allowable to a U.S. Holder (and the limitations imposed thereon). 

Should any non-U.S. tax be withheld, the amount withheld and the gross amount of any Additional Amounts paid to a 

U.S. Holder (see “Description of the Notes—Additional Amounts”) will be included in such holder’s income as ordinary 

income at the time such amount is received or accrued in accordance with such holder’s method of tax accounting. Non-U.S. 

withholding tax, if any, imposed on a U.S. Holder would, subject to limitations and conditions and at the election of such 

holder, be treated as foreign income tax eligible for credit against such holder’s U.S. federal income tax liability or a 

deduction in computing taxable income, to the extent such tax is not otherwise refundable. 

Sale, exchange, redemption or other disposition of Notes 

Upon the sale, exchange, redemption, retirement at maturity or other taxable disposition of the Notes, a U.S. Holder 

generally will recognise taxable gain or loss equal to the difference between the amount realised (i.e., the amount of cash 

and the fair market value of any property received on the disposition (except to the extent the cash or property received is 

attributable to accrued and unpaid interest not previously included in income, which will be taxable as ordinary income to 

the extent not previously included in income)) and the U.S. Holder’s adjusted tax basis in the Note. A U.S. Holder’s adjusted 

tax basis in the Notes generally will equal the amount paid for the Notes reduced by the pre-issuance accrued stated interest 

such U.S. Holders previously received. Gain or loss recognised by a U.S. Holder on the sale, exchange or other disposition 

of the Notes will be capital gain or loss and will be long-term capital gain or loss if the Note was held by the U.S. Holder for 

more than one year. Gain or loss realised by a U.S. Holder on the sale or retirement of the Notes generally will be U.S. 

source. The deductibility of capital losses is subject to limitations. 

Information reporting and backup withholding 

In general, payments of principal, interest on, and the proceeds of the sale, exchange or other taxable disposition of, the 

Notes, payable to a U.S. Holder by a U.S. paying agent or other U.S. related intermediary will be reported to the IRS and to 

the U.S. Holder as may be required under applicable regulations. Backup withholding will apply to these payments if the 

U.S. Holder fails to provide an accurate taxpayer identification number or certification of exempt status, or otherwise fails to 

comply with the applicable backup withholding requirements. Certain U.S. Holders (including corporations) are not subject 

to information reporting and backup withholding. Backup withholding is not an additional tax. The amount of any backup 

withholding imposed on a payment will be allowed as a credit against any U.S. federal income tax liability of a U.S. Holder 

and may entitle the U.S. Holder to a refund, provided the required information is timely furnished to the IRS. U.S. Holders 
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should consult their own tax advisers regarding any filing and reporting obligations they may have as a result of their 

acquisition, ownership or disposition of the Notes. 

Specified foreign financial assets 

Certain United States persons that own “specified foreign financial assets”, including securities issued by any foreign 

person, either directly or indirectly or through certain foreign financial institutions, may be subject to additional reporting 

obligations if the aggregate value of all of those assets exceeds U.S.$50,000 on the last day of the taxable year or 

U.S.$75,000 at any time during the taxable year. The reporting requirement applies to individuals and certain domestic 

entities that hold, directly or indirectly, specified foreign financial assets. The Notes may be treated as specified foreign 

financial assets, and investors may be subject to this information reporting regime. Significant penalties and an extended 

statute of limitations may apply to an investor subject to the reporting requirement that fails to file information reports. Each 

prospective investor that is a United States person should consult its own tax advisor regarding the information reporting 

obligation. 

The Proposed Financial Transactions Tax (“FTT”) 

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”) for a Directive for a 

common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the 

“participating Member States”). However, Estonia has since stated that it will not participate. 

The proposed FTT has very broad scope and could, if introduced, apply to certain dealings in Certificates (including 

secondary market transactions) in certain circumstances. 

Under the Commission’s Proposal the FTT could apply in certain circumstances to persons both within and outside of the 

participating Member States. Generally, it would apply to certain dealings in Certificates where at least one party is a 

financial institution, and at least one party is established in a participating Member State. A financial institution may be, or 

be deemed to be, “established” in a participating Member State in a broad range of circumstances, including: (a) by 

transacting with a person established in a participating Member State; or (b) where the financial instrument which is subject 

to the dealings is issued in a participating Member State. 

However, the FTT proposal remains subject to negotiation between the participating Member States. It may therefore be 

altered prior to any implementation, the timing of which remains unclear. Additional EU Member States may decide to 

participate. 

Prospective holders of Certificates are advised to seek their own professional advice in relation to the FTT. 
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GENERAL INFORMATION 

Authorisation 

The Issuer and the Guarantor have obtained all necessary consents, approvals and authorisations in the Cayman Islands and 

Oman in connection with the offering, issue and performance of the Notes and the Guarantee. The issue of the Notes was 

authorised by a resolution of the board of directors of the Issuer passed on 20 April 2017 and the giving of the Guarantee by 

the Guarantor was authorised by a resolution of the shareholders of the Guarantor pursuant to Article 102 of the Oman 

Commercial Companies Law passed on 27 April 2017 and a resolution of the board of directors of the Guarantor passed on 

20 April 2017. 

Listing 

Application has been made to the Irish Stock Exchange for the Notes to be admitted to listing on the Official List and to 

trading on the Main Securities Market. The Main Securities Market is a regulated market for the purposes of Markets in 

Financial Instruments Directive 2004/39/EC. It is expected that the listing of the Notes on the Official List and admission of 

the Notes to trading on the Main Securities Market will be granted on or around 16 May 2017. 

This Prospectus has been approved by the Central Bank as competent authority under the Prospectus Directive. Such 

approval relates only to Notes, which are to be admitted to trading on the Main Securities Market. The Central Bank only 

approves this Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. 

Walkers Listing Support Services Limited is acting solely in its capacity as listing agent for the Issuer in relation to the Notes 

and is not itself seeking admission of the Notes to the Official List of the Irish Stock Exchange or to trading on the regulated 

market of the Irish Stock Exchange for the purposes of the Prospectus Directive. 

The expenses in relation to the admission of the Notes to trading on the Main Securities Market will be €6,540.   

Litigation 

Neither the Issuer, since its incorporation, nor the Guarantor, in the 12 months preceding the date of this Prospectus, is or has 

been involved in any governmental, legal or arbitration proceedings (including any such proceedings which are pending or 

threatened of which the Issuer or the Guarantor is aware) which may have or have in such period had a significant effect on 

the financial position or prospects of the Issuer or the Guarantor. 

No Significant Change 

There has been no significant change in the financial or trading position of the Issuer since its incorporation which occurred 

on 24 April 2017 and no material adverse change in the financial position or prospects of the Issuer since its incorporation. 

Except as disclosed above in “Management’s Discussion and Analysis—Principal factors affecting results of operations—

Tax Developmentsˮ, there has been no significant change in the financial or trading position of the Guarantor since 31 

December 2016 and no material adverse change in the financial position or prospects of the Guarantor since 31 December 

2016. 

Clearing Systems 

The Notes have been accepted for clearance through Euroclear, Clearstream, Luxembourg and DTC. The Common Code 

and ISIN for the Unrestricted Notes and the Common Code, ISIN and CUSIP number for the Restricted Notes are as 

follows: 
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Unrestricted Notes 

ISIN:      XS1577964536 

Common Code:   157796453 

Restricted Notes 

ISIN:  68217JAA2 

Common Code:  US68217JAA25 

CUSIP:    111731225 

The address of Euroclear is 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium, The address of Clearstream, 

Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg. The address of DTC is 55 Water Street, New York, NY 

10041, United States. 

Indication of Yield 

The indication of yield in relation to the Notes is 5.1977% per annum. This yield is calculated at the Issue Date on the basis 

of the Issue Price. It is not an indication of future yield. 

Documents 

For the life of this Prospectus, copies (and English translations where the documents in question are not in English) of the 

following documents will be available in physical form, during usual business hours on any weekday (Saturdays and public 

holidays excepted), for inspection at the offices of the Guarantor: 

(a) the respective constitutional documents of the Issuer and the Guarantor; 

(b) the Financial Statements; 

(c) a copy of this Prospectus, together with any supplement to this Prospectus or further prospectus; 

(d) the Fiscal Agency Agreement; 

(e) the Deed of Covenant; and 

(f) the Deed of Guarantee. 

This Prospectus will also be published on the website of the Irish Stock Exchange at http://www.ise.ie/.  

In addition, the Guarantor will continue to publish its Annual Report, which contains its audited annual financial statements, 

on its website. For so long as the Notes remain outstanding, copies of the audited annual financial statements of the 

Guarantor (consolidated, if applicable) for each financial year will be available in physical form, during usual business hours 

on any weekday (Saturdays and public holidays excepted), for inspection at the offices of the Guarantor. 

The Issuer does not intend to provide post-issuance transaction information regarding the Notes or the performance of the 

Loan. 

Auditors 

Since the date of its incorporation, no financial statements of the Issuer have been prepared. The Issuer is not required by 

Cayman Islands law, and does not intend, to publish audited financial statements or appoint any auditors. 

Deloitte & Touche (M.E.) & Co. LLC, Minaret Al Qurum Building, level 6, Al Qurum, P.O. Box 258, Postal Code 112, 

Muscat, Oman, has audited, and in each case rendered an unqualified audit report on, the Financial Statements of the 

http://www.ise.ie/
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Guarantor for the years ended 31 December 2015 and 31 December 2016. Deloitte & Touche (M.E.) & Co. LLC is 

regulated in Oman by the Ministry of Commerce and Industry, which has issued Deloitte & Touche (M.E.) & Co. LLC a 

licence to practice as an auditor in Oman. 



INDEX TO FINANCIAL STATEMENTS

Audited Financial Statements of Oman Electricity Transmission Company S.A.O.C as at and for the
year ended 31 December 2016, which include comparative information as at and for the year ended 31
December 2015 ............................................................................................................................................................... F-2

Independent Auditor’s Report .......................................................................................................................................... F-2

Statement of Financial Position ....................................................................................................................................... F-6

Statement of Profit or Loss and Other Comprehensive Income ....................................................................................... F-7

Statement of Changes in Equity ....................................................................................................................................... F-8

Statement of Cash Flows ................................................................................................................................................. F-9

Notes to the 2016 Financial Statements ......................................................................................................................... F-10

Audited Financial Statements of Oman Electricity Transmission Company S.A.O.C as at and for the
year ended 31 December 2015, which include comparative information as at and for the year ended 31
December 2014 ............................................................................................................................................................. F-46

Independent Auditor’s Report ........................................................................................................................................ F-46

Statement of Financial Position ..................................................................................................................................... F-48

Statement of Profit or Loss and Other Comprehensive Income ..................................................................................... F-49

Statement of Changes in Equity ..................................................................................................................................... F-50

Statement of Cash Flows ............................................................................................................................................... F-51

Notes to the 2015 Financial Statements ......................................................................................................................... F-52

F1



F2



F3



F4



F5



F6



F7



F8



F9



F10



F11



F12



F13



F14



F15



F16



F17



F18



F19



F20



F21



F22



F23



F24



F25



F26



F27



F28



F29



F30



F31



F32



F33



F34



F35



F36



F37



F38



F39



F40



F41



F42



F43



F44



F45



F46



F47



F48



F49



F50



F51



F52



F53



F54



F55



F56



F57



F58



F59



F60



F61



F62



F63



F64



F65



F66



F67



F68



F69



F70



F71



F72



F73



F74



F75



F76



F77



F78



F79



F80



F81



F82



F83



F84



F85



F86



F87



F88



F89



 

 

ISSUER GUARANTOR 

OmGrid Funding Limited 

c/o Walkers Fiduciary Limited, Cayman Corporate Centre, 27 
Hospital Road, George Town, Grand Cayman, KY1-9008, 

Cayman Islands 

Oman Electricity Transmission Company S.A.O.C.  

Way no. 2153, Block no. 321  
Building no. 4230, Al-Mawaleh, Muscat  

Sultanate of Oman 

JOINT BOOKRUNNERS AND JOINT LEAD MANAGERS 

bank muscat SAOG  

P.O. Box 134  

P.C. 112, Ruwi  

Sultanate of Oman 

J.P. Morgan Securities plc 

25 Bank Street, Canary Wharf  

London E14 5JP  

United Kingdom 

FISCAL AGENT AND PAYING AND TRANSFER 

AGENT 

REGISTRAR AND PAYING AND TRANSFER AGENT 

Citibank, N.A., London Branch  

Citigroup Centre, Canada Square 

Canary Wharf, London E14 5LB  
United Kingdom 

Citigroup Global Markets Deutschland AG  

Reuterweg 16  

60 323 Frankfurt  
Germany 

LEGAL ADVISERS 

To the Issuer as to Cayman Islands law 

Walkers (Dubai) LLP 

Precinct Building 5, 5th floor 

Dubai International Financial Centre 

PO Box 506513 

Dubai, United Arab Emirates 

To the Guarantor as to English law To the Guarantor as to U.S. law To the Guarantor as to Omani law 

Dentons & Co 

Level 18, Boulevard Plaza 2 Burj Khalifa 
District PO Box 1756,  

Dubai  
United Arab Emirates 

Dentons UKMEA LLP  

One Fleet Place  
London  

EC4M 7WS  
United Kingdom 

Dentons & Co, Oman Branch  

Second Floor Al Fannar Building  
Shatti Al Qurum , PO Box 3552  

Muscat, Ruwi PC 112  
Sultanate of Oman 

To the Joint Lead Managers as to English and U.S. law To the Joint Lead Managers as to Omani law 

Dechert LLP  

160 Queen Victoria Street  
London  

EC4V 4QQ  
United Kingdom 

Al Busaidy, Mansoor Jamal & Co  

Muscat International Centre  
Ground and Mezzanine Floors  

Central Business District, Bait Al Falaj St., P.O. Box 686, Muscat, 
Ruwi, 112 , Sultanate of Oman 

AUDITORS OF THE GUARANTOR LISTING AGENT 

Deloitte & Touche (M.E.) & Co. LLC  

Minaret Al Qurum Building, level 6,  

Al Qurum, P.O. Box 258, Postal Code 112,  
Muscat, 

Oman 

Walkers Listing  Support Services Limited  

The Anchorage  

17-19 Sir John Rogerson’s Quay  
Dublin  

Ireland 

 

 


