This is a non-certified translation of the original Arabic version of the Prospectus. This English
version is provided for convenience only and does not constitute a legal document. Subscribers
should only rely on the Arabic version of the Prospectus. In the case of any discrepancies or
omissions, the Arabic version of the Prospectus shall prevail.

OFFER TO SUBSCRIBE FOR SHARES IN A PUBLIC SUBSCRIPTION IN THE UAE ONLY

Prospectus for the Public Offering of Shares in

Dubai Electricity and Water Authority PJSC (the “Company” or “DEWA”)
Dated: 15 March 2022
(Incorporated in the United Arab Emirates as a Public Joint Stock Company)

The sale of 3,250,000,000 (three billion two hundred fifty million) of the ordinary shares with a
nominal value of AED 0.01 (One Fils) each (representing 6.5% of the total issued shares in the
Company (the “Offer Shares”) in a public subscription in the United Arab Emirates (the “UAE”).
The Selling Shareholder reserves the right to amend the size of the Offering at any time prior to
the end of the subscription period at its sole discretion, subject to applicable laws and the
approval of the Securities and Commaodities Authority (the “SCA”). The offer price will be in AED
and determined based on the offer price range, which will be announced in a listing
announcement that will be published on the same day and before opening of the Offer Period
on 24 March 2022 (the “Offer Price Range”). The Offer Shares will be duly and validly issued
as at the date of listing (the “Listing”) of the Offer Shares on the Dubai Financial Market (the
“‘DFM”).

The final offer price (the “Final Offer Price”) and the final offering size (the “Final Offer Size”)
will be announced after the closing of the subscription. Please refer to the section on the Final
Offer Price in the first section of this Prospectus which sets out a description of how the Final
Offer Price will be calculated.

Except in the UAE, no action has been taken or will be taken in any jurisdiction that would permit
a public subscription of the Offer Shares pursuant to this Prospectus or the possession,
circulation or distribution of this Prospectus. Accordingly, the Offer Shares may not be offered
or sold, directly or indirectly, nor may this Prospectus or any other offering material or
advertisement or other document or information in connection with the Offer Shares be
distributed or published, in or from any jurisdiction except in compliance with any applicable
rules and regulations of any such jurisdiction.

Offer Period

The offer period for the First Tranche, the Second Tranche and the Third Tranche (as
described in this Prospectus) starts on 24 March 2022 and is expected to close on 2 April
2022 for the First and Third Tranches and on 5 April 2022 for the Second Tranche.

This is the initial public offering (“Offering”), including the offer to the Emirates Investment
Authority (“EIA”), 3,250,000,000 (three billion two hundred fifty million) of the capital of the
Company, a public joint stock company ("PJSC") incorporated in the UAE, which is being
offered for sale by the Selling Shareholder (as defined in this Prospectus) of 3,250,000,000



(three billion two hundred fifty million) in a public offering whereby the Final Offer Price will be
determined through the application of a book building process, where a subscription orders
ledger will be created through the subscription orders made only by the Professional Investors.

If all of the Offer Shares are subscribed for and allocated, the Offer Shares will represent 6.5%
(six point five per cent) of the total issued ordinary shares in the capital of the Company (the
“Shares”), and the Selling Shareholder reserves the right to amend the size of the Offering at
any time prior to the end of the subscription period at its sole discretion, subject to the applicable
laws and the approval of the SCA. Prior to this Offering, the Shares have not been listed on any
financial market and there has been no public market for the Shares. Following the closing of
the Offer Periods in respect of the First Tranche, the Second Tranche, and the Third Tranche,
the Company will apply to list its Shares on the DFM.

Date of the SCA’s approval of this Prospectus: 4 March 2022

This Prospectus contains data that has been submitted in accordance with the rules for
issuance and disclosure issued by the SCA in the United Arab Emirates and this Prospectus
has been approved by the SCA on 4 March 2022. However, the SCA’s approval of the
prospectus does not constitute an endorsement of the feasibility of investment nor a
recommendation to subscribe to the shares; the approval only means that this Prospectus
contains the minimum information required in accordance with the applicable rules issued by
the SCA with respect to prospectuses. The SCA is not considered responsible for the accuracy,
completeness or adequacy of the information contained in this Prospectus and the SCA does
not bear any responsibility for any damages or losses incurred by any person as a result of
relying on this Prospectus or any part of it. The members of the company’s board of directors,
jointly and severally, bear full responsibility regarding the validity of the information and data
contained in this Prospectus, and they confirm, to the extent of their knowledge and belief, and
subject to due diligence and after conducting reasonable studies, that there are no other facts
or material information, which were not included in this Prospectus that renders any statement
contained therein misleading to the subscribers or influencing their decision to invest.

Method of sale of the Offer Shares in a public subscription:

The Offer Shares represent 3,250,000,000 (three billion two hundred fifty million) Shares which
will be sold by the Selling Shareholder and offered for subscription in a public offering whereby
the Final Offer Price will be determined through the application of a book building process,
where a subscription orders ledger will be created through the subscription orders made only
by the Professional Investors. The Selling Shareholder reserves the right to amend the size of
the Offering at any time prior to the end of the subscription period at its sole discretion, subject
to the applicable laws and the SCA’s approval.

In creating the subscription orders ledger, the Offer Shares subscribed by the Professional
Investors will constitute all of the Offer Shares used in calculating the Final Offer Price of each
Offer Share. In order for the subscription to succeed, the subscription percentage of the
Professional Investors must not be less than 60%, and the subscription percentage of First
Tranche and Third Tranche Subscribers must not be no more than 40% of the Offer Shares in
aggregate.

If the First Tranche is not subscribed to in full, the remaining Offer Shares will be allocated to
the Second Tranche. If the Third Tranche is not subscribed to in full, the remaining Offer Shares
will be allocated to the First Tranche. The Receiving Banks commit to refund the
oversubscription amounts received from the First Tranche and the Third Tranche Subscribers
for the Offering and any accrued profit on such amounts from one day after the subscription
closing until one day prior to the refund to the Subscribers of the First Tranche and the Third
Tranche, provided that the refund is made within five working days from the date on which all
allocations of Offer Shares to all tranches are determined.

The Founder may not, whether directly or indirectly or through any of its subsidiaries (other than
the Company), subscribe for any of the Offer Shares.



Book Building Mechanism

Book building is a mechanism, pursuant to which the price is set prior to the issuance of the
shares or prior to the offering.

The book building process comprises these steps:

1.

A list of further definitions and abbreviations is provided in the “Definitions and Abbreviations’

The issuing company hires one or more investment banks to act as- lead manager(s)
who are licensed by SCA to carry out on behalf of the Company the management of
the Offering, and to provide advice related to the Offering, and to coordinate with SCA
and the Offering Participants and to assist the Company in determining the price range
at which the security can be sold and drafting a prospectus to send out to the investors.

The appointed joint lead managers invite certain qualified investors, normally, but not
restricted to, large-scale sophisticated buyers and fund managers, to submit bids on
the number of shares that they are interested in buying and the prices that they would
be willing to pay for such shares and recording the qualified investors’ opinions in the
register specifically for recording the subscription orders for the shares offered.

The book is 'built' by listing and evaluating the aggregated demand for the issue from
the submitted bids. The underwriters analyze the information and, based on that
analysis, determine with the issuing company and its selling shareholder, the final price
for the shares, which is termed the final offer price.

Shares for submitted bids pertaining to the Second Tranche, are then allocated among
the accepted bidders, at the discretion of the Company and its Selling Shareholder.
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Section of this Prospectus.

Tranche Structure
First Tranche

The First Tranche offer will be made pursuant to this Prospectus, 8% (eight per
cent) of the Offer Shares, representing 260,000,000 (two hundred sixty million)
Shares, are allocated to the First Tranche. The First Tranche is restricted to the
following persons:

. Individual Subscribers

Natural persons (including natural persons constituting Assessed
Professional Investors) who do not participate in the Second Tranche) who
have a bank account (except for any person who is resident in the United
States within the meaning of the US Securities Act 1933, as amended (the
“US Securities Act”). There are no other citizenship or residence
requirements to qualify as an Individual Subscriber.

Minors are permitted to apply for Offer Shares in accordance with the
procedures applied by the Receiving Banks and the laws in force in this
regard.

) Other investors
Other investors (companies and establishments) who do not participate in
the Second Tranche or Third Tranche, that have a bank account (except for
any person who is resident in the United States within the meaning of the
US Securities Act, as amended).

All First Tranche Subscribers must hold a DFM Investor Number (“NIN”).


https://www.investopedia.com/terms/p/preliminaryprospectus.asp

If all of the Offer Shares in the First Tranche are not fully subscribed, the
unsubscribed Offer Shares will be available to Professional Investors, or
alternatively (in consultation with the Authority) the Selling Shareholder may (i)
extend the Closing Date for the First Tranche, the Second Tranche and the Third
Tranche and/or (ii) close the Offering at the level of applications received.

The Selling Shareholder reserves the right to amend the size of the First Tranche
at any time prior to the end of the subscription period at its sole discretion, subject
to the approval of the SCA. Any increase in the size of the First Tranche will result
in a corresponding reduction in the size of the Second Tranche and/or the Third
Tranche (as applicable), provided that the subscription percentage of the
subscribers in the Second Tranche does not fall below 60% of the Offer Shares
and the subscription percentage of the subscribers in the First Tranche and Third
Tranche does not exceed 40% of the Offer Shares in aggregate.

The minimum application size for subscribers in this Tranche is AED 5,000 with
any additional application in increments of at least AED 1,000.

There is no maximum application size for subscribers in this Tranche.

Second Tranche

a.

90% (ninety per cent) of the Offer Shares, amounting to 2,925,000,000 (two
billion nine hundred twenty-five million) Shares are allocated to the Second
Tranche, which is restricted to “Professional Investors” (as defined in the SCA
Board of Directors’ Chairman Decision No.13/R.M of 2021 (as amended from
time to time)), which specifically include those investors which can be
categorized in the following manner:

“Deemed Professional Investors” which include:

international corporations and organisations whose members are state,
central banks or national monetary authorities;

governments, government institutions, their investment and non-investment
bodies and companies wholly owned by them;

central banks or national monetary authorities in any country, state or legal
authority;

capital market institutions licensed by the SCA or regulated by a supervisory
authority equivalent to the SCA;

financial institutions;
regulated financial institutions, local or foreign mutual investment funds,
regulated pension fund management companies and regulated pension

funds;

any entity whose main activity represents investment in financial instruments,
asset securitisation or financial transactions;

any company whose shares are listed or accepted to trade in any market of
an I0SCO member country;

a trustee of a trust which has, during the past 12 months, assets of AED
35,000,000 or more;



j- licensed family offices with assets of AED 15,000,000 or more;

k. joint ventures and associations which have or had, at any time during the past
two years, net assets of AED 25,000,000 or more (excluding partner and
shareholder loans);

I. a body corporate who fulfils (on the date of its last financial statements) a
“large undertaking” test, whereby it fulfils at least two of the following
requirements:

I. holds total assets of AED 75,000,000 or more (excluding short-term
liabilities and long-term liabilities);

Il. has a net annual revenue of AED 150,000,000 or more; or
lll. an aggregate total of cash and investments on its balance sheet; or

its total equity (after deducting paid up share capital), is not less than
AED 7,000,000.

ii. “Assessed Professional Investors” which include:

(A) a natural person who owns net assets, excluding the value of their
main residence, of not less than AED 4,000,000 (a “HNWI");

(B) a natural person who is:
()] approved by the SCA or a similar supervisory authority;

(1 an employee of a licensed entity or a regulated financial
institution who has been employed for the past two years;

(I  assessed to have sufficient knowledge and experience in
respect of the relevant investments and their risks (following a
suitability assessment); or

(IV)  represented by an entity licensed by the SCA,;

(C) a natural person (the “account participant”) with a joint account for
investment management with a HNWI (the “main account holder”),
provided that each of the following conditions are satisfied:

(N the account participant must be an immediate or second
degree relative of the main account holder;

(1 the account is used to manage the investments of the main
account holder and their subscribers; and

(I written confirmation is obtained from the subscriber (i.e. the
account participant) confirming that investment decisions
relating to the joint investment account are made on their
behalf by the main account holder;

(D)  special purpose vehicles and trusts established for the purpose of
managing an investment portfolio of assets for a HNWI; and



(E) an undertaking which satisfies the following requirements:

)] an aggregate total of cash and investments on its balance
sheet; or its total equity (after deducting paid up share capital),
is not less than AED 4,000,000;

{1} is assessed to have sufficient knowledge and experience in
respect of the relevant investments and their risks (following a
suitability assessment); or

(N it has a controller (e.g. a person controlling the majority of the
shares or voting rights in the relevant undertaking or
possesses the ability to appoint or remove the majority of the
relevant undertaking’s board of directors),

(IV)  aholding or subsidiary company or

(V) a joint venture partner that meets the definition of a Deemed
Professional Investor or an Assessed Professional Investor.

who, in each case, have been approved by the Company and the Founder, in consultation with
the Joint Lead Managers and to which the following characteristics apply: (a) a person outside
the United States to whom an offer can be made in reliance on Regulation S under the US
Securities Act, (b) a person in the DIFC to whom an offer can be made pursuant to an exemption
from registration under the Market Rules Module of the DFSA’s Rulebook, or (c) a person in the
ADGM to whom an offer can be made pursuant to an exemption from registration under the
FSMR Regulations Markets Rules and made only to persons who meet the Professional Client
criteria set out in the ADGM Financial Services Regulatory Authority (“FSRA”) Conduct of
Business Rulebook.

All Professional Investors must hold an NIN with the DFM.

If all of the Offer Shares in the Second Tranche are not fully subscribed, then the Offering will
be withdrawn.

The minimum application size for Professional Investors is AED 1,000,000.

There is no maximum application size for Professional Investors.

C. Third Tranche

The Third Tranche offer will be made pursuant to this Prospectus, 2% (two per
cent) of the Offer Shares, representing 65,000,000 (sixty-five million) Shares are
allocated to the Third Tranche, which is restricted to the following persons:

DEWA Eligible Employees

Natural persons (including natural persons constituting Assessed Professional
Investors (as described under the Second Tranche)), who have a bank account
and do not participate in the First Tranche nor the Second Tranche and who are
DEWA Eligible Employees and whose details have been shared by the Company
with the Lead Receiving Bank on or before 2 April 2022 (except for any person
who is resident in the United States within the meaning of the US Securities Act,
as amended);



If all of the Offer Shares in the Third Tranche are not fully subscribed for, the
unsubscribed Offer Shares will be available to the First Tranche Subscribers, or
alternatively (in consultation with the SCA) the Selling Shareholder may (i) extend
the Closing Date for the First Tranche, the Second Tranche and the Third Tranche
and/or (ii) close the Offering at the level of applications received.

The Selling Shareholder reserves the right to amend the size of the Third Tranche
at any time prior to the end of the subscription period at its sole discretion, subject
to the approval of the SCA. Any increase in the size of the Third Tranche will result
in a corresponding reduction in the size of the First Tranche and/or the Second
Tranche (as applicable), provided that the subscription percentage of the
subscribers in the Second Tranche does not fall below 60% of the Offer Shares
and the subscription percentage of the subscribers in the First Tranche and Third
Tranche does not exceed 40% of the Offer Shares in aggregate. All Third Tranche
Subscribers must hold a NIN with the DFM.

The minimum application size for subscribers in this Tranche is AED 5,000 with
any additional application in increments of at least AED 1,000.

There is no maximum application size for subscribers in this Tranche.
D. E/IA

A number of Offer Shares, representing 5% of all Offer Shares, are reserved for
the Emirates Investment Authority, in accordance with the requirements of article
127 of Federal Decree by Law No. 32 for the year 2021 with regard to commercial
companies, and its amendments (the “Companies Law”). Offer Shares allocated
to the EIA under this preferential rights regime will be deducted from the total
size of the Second Tranche. If the EIA does not exercise its preferential rights to
apply for Offer Shares then those Offer Shares will be available to other
Professional Investors.

Every Subscriber must hold a NIN with DFM and a bank account number in order to be eligible
to apply for Offer Shares. Subscribers may apply for Offer Shares in only one Tranche. In the
event a person applies in more than one Tranche, the Lead Receiving Bank, Receiving Banks
and the Joint Lead Managers may disregard one or both of such applications.

The approval of the Authority has been obtained for publication of this Prospectus for the sale
of the Offer Shares in a public subscription in the UAE (outside the ADGM and the DIFC). The
Shares have not been registered with any other regulatory authority in any other jurisdiction.

The publication of the Arabic version of this Prospectus has been approved by the Authority in
accordance with the provisions of the Companies Law.

A copy of the offering document for the Second Tranche (in English only), referred to as the
“Second Tranche Document”, which was not sighted or endorsed by the Authority, will be
available at www.dewa.gov.aelipo. No information contained in, or referred to in, the Second
Tranche Document, forms part of, or is incorporated into, this Prospectus.

In accordance with Article 121 of the Companies Law each of the Offer Participants (as defined
below) shall be liable for its participation in the Offering process, including the Selling
Shareholder and the Board members, with regard to the validity of the information contained in
this Prospectus within the limits of the scope of work and expertise of each Offer Participant.

Investment in the Offer Shares involves a high degree of risk. Prospective Subscribers should
carefully read the “Investment Risks” section of this Prospectus to inform themselves about
factors that should be considered before investing in the Offer Shares.

This Prospectus was issued on 15 March 2022. This Prospectus is available on the website of
the Company at www.dewa.gov.aelipo
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Name and Contact Details of the Offer Participants

Joint Lead Managers

Emirates NBD Capital PSC

1st Floor, Emirates NBD
Head Office Building

Baniyas Road, Deira
P.O Box 2336
Dubai, United Arab Emirates

First Abu Dhabi Bank PJSC
FAB Building

Khalifa Business Park - Al
Qurm District

P.O. Box 6316
Abu Dhabi
United Arab Emirates

HSBC Bank Middle East
Limited

HSBC Tower, Level 17

Downtown Dubai, P.O. Box
66

Dubai
United Arab Emirates

Legal advisor to the Company as to

Lead Receiving Bank

Emirates NBD PJSC
Emirates NBD
Headquarters

Baniyas Road, Deira
P.O. Box 777

Dubai
United Arab Emirates

Receiving Banks

As per the list of banks
attached in Annex 3 to this
Prospectus

IPO Subscription Legal Counsel

Legal advisor

English and US law

White & Case LLP
6™ Floor, Burj Daman Al Mustagbal

St.,

Dubai International Financial Centre
P.O. Box 9705

Dubai, United Arab Emirates

to the Company as to
UAE law

IBRAHIM & PARTNERS
Al Sila Tower, Floor 24

ADGM Square,

Phone numb

er: +(971) 2694 8668

E-mail address: info@inp.legal
PO Box 5100746, Abu Dhabi, UAE




Legal advisor to the Joint Legal advisor to the Joint
Bookrunners as to UAE and English Bookrunners as to US law

law Clifford Chance LLP

Clifford Chance LLP 10 Upper Bank Street, London E14

Level 15, Burj Daman, Al Mustaqgbal
St, 5JJ

Dubai International Financial Centre, England

Dubai, United Arab Emirates

Audiitors to the Company

KPMG Lower Gulf Limited

Tel.: +971 4 356 9581
E-mail address: nmehrotra@kpmg.com
Dubai, United Arab Emirates

/PO Subscription Auditor
KPMG Lower Gulf Limited

Tel.: +971 4 356 9581
E-mail address: nmehrotra@kpmg.com
Dubai, United Arab Emirates

Investor Relations Officer

Mr. Sundar Ranganathan
Tel.: +971 4 322 3489

E-mail address: ranganathan.sundar@dewa.gov.ae
Dubai, United Arab Emirates

This Prospectus is dated 15March 2022
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IMPORTANT NOTICE
(To be carefully read by all Subscribers)

This Prospectus is intended to provide potential Subscribers with information to assist
in deciding whether or not to apply for Offer Shares. Potential Subscribers should read
this document in its entirety, and carefully review, examine and consider all data and
information contained in it, before deciding whether or not to apply for Offer Shares
(and, in particular, Section 11 (“Investment Risks”)), as well as the Articles of
Association of the Company, when considering making an investment in the
Company.

In making an investment decision, each potential Subscriber must rely on its own
examination, analysis and enquiry of the Company and the terms of the Offer,
including the merits and risks involved and obtain any necessary advice from his or
her legal and financial advisors regarding the investment. An investment in Offer
Shares entails considerable risks. Potential Subscribers should not apply for Offer
Shares unless they are able to bear the loss of some or all of that investment.

Recipients of this Prospectus are authorized solely to use this Prospectus for the
purpose of considering the subscription in the Offer Shares, and may not reproduce
or distribute this Prospectus, in whole or in part, and may not use any information
herein for any purpose other than considering whether or not to apply for Offer Shares
under the First Tranche and the Third Tranche. Recipients of this Prospectus agree
to the foregoing by accepting delivery of this Prospectus.

The contents of this Prospectus should not be construed as legal, financial or tax
advice.

The information contained in this Prospectus shall not be subject to revision or
addition without securing the approval of the Authority and informing the public of such
revision or addition by publication in two daily newspapers in accordance with the
rules issued by the Authority. The Selling Shareholder reserves the right to cancel the
Offering at any time and at their sole discretion with the prior written approval of the
Authority.

The Offer Shares are being offered under this Prospectus for the purpose of
subscription in the UAE only. This Prospectus does not constitute or form part of any
offer or invitation to sell or issue, or any solicitation of any offer to purchase or
subscribe for, any securities other than the Offer Shares or any offer or invitation to
sell or issue, or any solicitation of any offer to purchase or subscribe for, Offer Shares
by any person in any jurisdiction outside of the UAE (including the ADGM and the
DIFC).

This document is not being published or distributed, and must not be forwarded or
transmitted, in or into or to any jurisdiction outside the UAE (including the ADGM and
the DIFC). The Offer Shares have not been registered with any regulatory authority in
any jurisdiction other than the Authority.

If the Offer Shares are offered in another jurisdiction, the Company shall offer the
Offer Shares in a manner that is compliant with the applicable laws and rules and
acceptable to the relevant authorities in the relevant jurisdiction.

This Prospectus is not intended to constitute a financial promotion, offer, sale or
delivery of shares or other securities under the ADGM Financial Services Regulatory
Authority (“FSRA”) Markets Rules or the DIFC Markets Law or under the DIFC
Markets Rules.

The Offer has not been approved or licensed by the FSRA or DFSA and does not
constitute an offer of securities in the ADGM in accordance with the FSRA Markets
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Rules or in the DIFC in accordance with the DIFC Markets Law or the DIFC Markets
Rules.

. The publication of this Prospectus has been approved by the Authority. The
Authority’s approval of the publication of this Prospectus shall neither be deemed as
an endorsement or approval of the subscription feasibility nor a recommendation of
investment, but it means only that the minimum requirements according to the
issuance rules and information disclosure applicable to the Prospectus and issued by
the Authority have been met. The Authority and the DFM shall not be held liable for
the accuracy, completeness or sufficiency of the information contained in this
Prospectus, nor shall they be held liable for any damage or loss suffered by any
person due to reliance upon this Prospectus or any part thereof.

This Prospectus was approved on 4 March 2022.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Historical financial information

The Company’s audited financial statements as of and for the years ended 31 December 2020
(with comparative financial information for the year ended 31 December 2019) and 31
December 2021 (the “Company’s Financial Statements”) have been included in this
Prospectus. The Audited Financial Statements have been prepared in accordance with the
requirements of International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board.

Definitions of certain financial measures that are not defined or recognized under IFRS, or any
generally acceptable accounting principles, including EBITDA and net debt (“Non-IFRS
measures”), along with an explanation of their relevance and the reconciliations to the most
directly comparable measures calculated and presented in accordance with IFRS are disclosed
in the “Financial Disclosures” section. These non-IFRS measures are derived from the financial
information included in the Company’s Financial Statements.

Currency presentation

Unless otherwise indicated, all references in this document to:

. The “UAE dirham” or “AED” are to the lawful currency of the United Arab Emirates;
and
. The “US dollar” or “USD” are to the lawful currency of the United States of America.

The value of UAE dirhams has been pegged to US dollar at a rate of AED 3.6725 per USD 1
since 1997. All AED/USD conversions in this Prospectus have been calculated at this rate.

Rounding
Certain data in this document, including financial, statistical, and operating information, has
been rounded. As a result of the rounding, the totals of data presented in this document may

vary slightly from the actual arithmetic totals of such data. Percentages in tables have been
rounded and accordingly may not add up to 100%.
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FORWARD-LOOKING STATEMENTS

This document includes forward-looking statements. The forward-looking statements contained
in this document speak only as of the date of this document. These forward-looking statements
involve known and unknown risks and uncertainties, many of which are beyond the control of
the Company and all of which are based on current beliefs and expectations about future
events. Forward-looking statements are sometimes identified by the use of forward-looking
terminology such as “believe”, “expects”, “may”, “will”, “could”, “should”, “shall”, “risk”, “intends”,
“estimates”, “aims”, “plans”, “predicts”, “continues”, “assumes”, “positioned” or “anticipates” or
the negative thereof, other variations thereon or comparable terminology. These forward-
looking statements include all matters that are not historical facts. They appear in a number of
places throughout this document and include statements regarding intentions, beliefs and
current expectations concerning, among other things, results of operations, financial condition,
liquidity, prospects, growth, strategies, and dividend policy and the industry in which the
Company operates.

These forward-looking statements and other statements contained in this Prospectus regarding
matters that are not historical facts as of the date of this Prospectus involve predictions. No
assurance can be given that such future results will be achieved. There is no obligation or
undertaking to update these forward-looking statements contained in this document to reflect
any change in their expectations or any change in events, conditions, or circumstances on
which such statements are based unless required to do so: (i) as a result of an important change
with respect to a material point in this Prospectus; or (ii) by the applicable laws of the UAE.
Actual events or results may differ materially as a result of risks and uncertainties that the
Company faces. Such risks and uncertainties could cause actual results to vary materially from
the future results indicated, expressed, or implied in such forward-looking statements. Please
refer to Section 11 (“Investment Risks”) for further information.
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IMPORTANT INFORMATION

This Prospectus does not constitute or form part of any offer or invitation to sell or issue, or any
solicitation of any offer to purchase or subscribe for, any securities other than the securities to which it
relates or any offer or invitation to sell or issue, or any solicitation of any offer to purchase or subscribe
for, such securities by any person in any circumstances in which such offer or solicitation is unlawful.

Recipients of this Prospectus are authorized solely to use this Prospectus for the purpose of considering
making an investment in the Offer Shares, and may not reproduce or distribute this Prospectus, in whole
or in part, and may not use any information herein for any purpose other than considering an investment
in the Offer Shares. Such recipients of this Prospectus agree to the foregoing by accepting delivery of
this Prospectus. Prior to making any decision as to whether to invest in the Offer Shares, prospective
Subscribers should read this Prospectus in its entirety (and, in particular, the section headed
“Investment Risks”) as well as the Articles of Association of the Company. In making an investment
decision, each Subscriber must rely on their own examination, analysis and enquiry of the Company
and the terms of the Offering, including the merits and risks involved.

No person is authorized to give any information or to make any representation or warranty in connection
with the Offer or Offer Shares which is not contained in this Prospectus and, if given or made, such
information or representations must not be relied on as having been so authorized by the Company, the
Selling Shareholder, or the other Offer Participants. By applying for Offer Shares, a Subscriber
acknowledges that (i) they have relied only on the information in this Prospectus and (ii) no other
information has been authorized by the Company, the Selling Shareholder, any other Offer Participant,
or any other of the Company’s advisors (the “Advisors”).

No person or Advisor, except the Joint Lead Managers and the Receiving Banks, as set out in pages 8-
9, are participating in, receiving subscription funds from, or managing, the public offering of the Offer
Shares in the UAE. Neither HSBC Bank Middle East Limited nor any of its respective affiliates is
responsible for participating in, marketing or managing any aspect of the Offering to natural persons
(including natural persons constituting Assessed Professional Investors).

Neither the content of the Company’s website or any other website, nor the content of any website
accessible from hyperlinks on any of such websites, forms part of, or is incorporated into, this
Prospectus, and neither the Company, the Selling Shareholder, any other Offer Participants, nor the
Advisors bears or accepts any responsibility for the contents of such websites.

None of the Company or the Selling Shareholder the Offer Participants, the Joint Lead Managers, the
Joint Bookrunners or the Advisors accepts any responsibility for the accuracy or completeness of any
information reported by the press or other media, nor the fairness or appropriateness of any forecasts,
views or opinions expressed by the press or other media regarding the Company, the Offer or the Offer
Shares. None of the Company, the Selling Shareholder, the Offer Participants, the Joint Lead Managers,
the Joint Bookrunners or the Advisors makes any representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication.

None of the Company, the Selling Shareholder, the Offer Participants, the Joint Lead Managers, the
Joint Bookrunners or the Advisors warrant or guarantee the future performance of the Company, or any
return on any investment made pursuant to this Prospectus.

Statements contained in this Prospectus are made as at the date of this Prospectus unless some prior
time is specified in relation to them and the publication of this Prospectus (or any action taken pursuant
to it) must not be interpreted as giving rise to any implication that there has been no change in the
condition, facts or affairs of the Company since such date.

This Prospectus may be subject to revision, with the prior written approval of the Authority. Any revision
will become effective only after it has been announced in two daily newspapers circulating in the UAE.
The Selling Shareholder reserves the right, with the prior approval of the Authority, to withdraw the
Prospectus and cancel the Offer at any time and in their sole discretion. If the Offer is withdrawn, the
subscription amounts will be fully refunded to the Subscribers, along with any accrued profits. Neither
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the delivery of this Prospectus nor any sale made under it may, under any circumstances, be taken to
imply that there has been no change in the affairs of the Company since the date of this document or
that the information in it is correct as of any subsequent time.

Emirates NBD Capital PSC, HSBC Bank Middle East Limited, and First Abu Dhabi Bank PJSC have
been appointed as joint lead managers (the “Joint Lead Managers”), all of which are licensed by SCA
on 10/10/2018, 29/11/2017, and 5/11/2017, respectively, and will manage the issuance, marketing and
promotion of the Offer Shares and coordinate with the Company, the Authority and the other Offering
participants with regard to the offering of the Offer Shares in the UAE. Emirates NBD PJSC has also
been appointed as lead receiving bank (the “Lead Receiving Bank”) and, in its capacity as such, is
responsible for receiving the subscription amounts set out in this Prospectus in accordance with the
rules and laws applicable in and within the UAE under the First Tranche, the Second Tranche and Third
Tranche.

Each of the Offer Participants shall be liable for its participation in the Offering process, including the
Selling Shareholder and the Board members, with regard to the validity of the information contained in
this Prospectus within the limits of the scope of work and expertise of each Offer Participant. Neither
HSBC Bank Middle East Limited nor any of its affiliates are participating in receiving the subscription
funds or bookrunnings or otherwise participating in, or managing, any aspect of the Offering to natural
persons (including natural persons constituting Assessed Professional Investors).

The Joint Lead Managers are acting exclusively for the Company and the Selling Shareholder and no
one else in connection with the Offer and will not regard any other person (whether or not a recipient of
this document) as a client to any of the Offer Participants in relation to the Offer. Whereas each Offer
Participant shall be liable, including the Selling Shareholder and the Board members, with regard to the
completeness and accuracy of the information contained in this Prospectus, within the limits of the scope
of work and expertise of each Offer Participant. The Joint Lead Managers, the Joint Bookrunners, and
the Offer Participants may have engaged (directly or through their respective affiliates) in transactions
with, and provided various investment banking, financial advisory and other services for, the Company
and the Selling Shareholder for which they would have received customary fees. Any previous
transactions between the Joint Lead Managers and the Offer Participants and the Company do not
constitute any conflict of interest between them.

The board members of the Company whose names are set out in this Prospectus assume joint and
several responsibility for the completeness, accuracy and verification of the contents of this Prospectus.
They declare that, they have carried out appropriate due diligence investigations, that the information
contained in this Prospectus is, at the date hereof, factually accurate, complete and correct and that
there is no omission of any information that would make any statement in this Prospectus materially
misleading.

This Prospectus contains data submitted according to the issuance and disclosure rules issued by the
Authority.

In making an investment decision, each potential Subscriber must rely on its own examination and
analysis having reviewed the information contained in the Prospectus (in its entirety) that has been
provided by the Selling Shareholder and the Board members of the Company whose names are set out
in this Prospectus.

No action has been taken or will be taken in any jurisdiction other than the UAE that would permit a
public subscription or sale of the Offer Shares or the possession, circulation or distribution of this
Prospectus, or any other material relating to the Company or the Offer Shares, in any country or
jurisdiction where action for that purpose is required. Offer Shares may not be offered or sold, directly
or indirectly, nor may this Prospectus or any other offer material or advertisement or other document or
information in connection with the Offer Shares be distributed or published, in or from any country or
jurisdiction except in compliance with any applicable rules and regulations of any such country or
jurisdiction. Persons into whose possession this Prospectus comes must inform themselves of and
observe all such restrictions.

None of the Company, the Selling Shareholder, any of the Offer Participants, the Joint Lead Managers,
the Joint Bookrunners or the Advisors accepts any responsibility for any violation of any such restrictions
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on the sale, offer to sell or solicitation to purchase Offer Shares by any person, whether or not a
prospective purchaser of Offer Shares in any jurisdiction outside the UAE (including the ADGM and the
DIFC), and whether such offer or solicitation was made orally or in writing, including electronic mail.
None of the Company, the Selling Shareholder, the other Offer Participants, the Joint Lead Managers,
the Joint Bookrunners or the Advisors (or their respective representatives) makes any representation to
any potential Subscriber regarding the legality of applying for Offer Shares by such potential Subscriber
under the laws applicable to such potential Subscriber.

The chairman and executive member of the Internal Sharia Supervision Committees of Emirates NBD
PJSC and HSBC Bank Middle East Limited have issued (or are expected to issue) pronouncements
confirming that, in their view, the Offering is compliant with Shariah principles. Investors may not rely
on these pronouncements and should undertake their own due diligence to ensure that the Offering is
Shariah compliant for their own purposes.

Apart from the responsibilities and liabilities, if any, which may be imposed on any of the Joint Lead
Managers and the Joint Bookrunners under the regulatory regime of any jurisdiction where the exclusion
of liability under the relevant regulatory regime would be illegal, void or unenforceable, none of the Joint
Lead Managers and the Joint Bookrunners and their respective subsidiary undertakings and affiliates
and their (or their subsidiary undertakings’ or affiliates’) respective directors, officers, employees or
agents accepts any responsibility whether arising in tort, contract or otherwise for, or makes any
representation or warranty, express or implied, as to the accuracy, completeness or verification of the
contents of this document or for any other statement made or purported to be made by it, or on its behalf,
in connection with the Company, the Offer Shares or the Offering and nothing in this Prospectus should
be relied upon as a promise or representation in this respect, whether or not to the past or future. Each
of the Joint Lead Managers and the Joint Bookrunners and their respective subsidiary undertakings and
affiliates and their (or their subsidiary undertakings’ or affiliates’) respective directors, officers,
employees or agents accordingly disclaims all and any responsibility or liability, whether arising in tort,
contract or otherwise (save as referred to above), which it might otherwise have in respect of this
Prospectus or any such statement or the public offering of the Offer Shares in the UAE generally.

This Prospectus was approved by the SCA on 4 March 2022.
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Definitions and Abbreviations

ADGM

Abu Dhabi Global Market.

AED or UAE Dirham

The lawful currency of the United Arab Emirates.

Articles of Association

The articles of association of the Company.

Audlited Financial Statements

The Company’s audited financial statements as of and for the
years ended 31 December 2020 and 2021.

The Securities and Commodities Authority of the United Arab

Authority or SCA Emirates.

Board The board of directors of the Company.

CAGR Compound Annual Growth Rate

Closing Date 2 April 2022 for the First Tranche and the Third Tranche and 5

April 2022 for the Second Tranche.

Companies Law

Federal Decree by Law No. 32 of 2021 Concerning
Commercial Companies.

Company or DEWA

Dubai Electricity and Water Authority PJSC, a public joint stock
company in Dubai pursuant to the applicable laws of the UAE.

DEWA Group Companies

DEWA and the group of companies owned by DEWA.

DEWA Eligible Employees

The relevant individuals employed by DEWA who are:
- permanent full-time employees of DEWA;
- scholarship employees of DEWA,;
- academy student of DEWA; and
- retired UAE national employees of DEWA

DFM Dubai Financial Market in the UAE.

DFSA Dubai Financial Services Authority.

DIFC Dubai International Financial Centre.

Directors The Executive Directors and the Non-Executive Directors.
Dubai CSD is an independent Central Securities Depository

Dubai CSD licensed by SCA. Dubai CSD performs depository services for
all DFM listed securities

EBITDA Earnings before interest, tax, depreciation and amortization.

E/A Emirates Investment Authority.

Electronic Applications

Applications via online internet / mobile banking and ATMs as
provided by the Receiving Banks to the Subscribers of the First
Tranche and the Third Tranche.
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EPC

Engineering, procurement and construction

Executive Directors

The executive Directors of the Company.

Final Offer Price

The offer price at which all the Subscribers in the First Tranche,
the Second Tranche and the Third Tranche will purchase each
Offer Share will be at the Final Offer Price.

The Final Offer Price of each Offer Share will be determined
following a bookbuild process for the Second Tranche and
following consultation between the Joint Lead Managers, the
Selling Shareholder and the Company. The shares of the
Professional Investors must represent all of the Offer Shares
used to calculate the Final Offer Price of each Offer Share.

Following closing of the Second Tranche, the Company will
publish an announcement setting out the Final Offer Price (the
“Offer Price Announcement”), which will be published in two
Arabic local daily newspapers and one English newspaper in
the UAE and on the website www.dewa.gov.ae/ipo

Final Offer Size

The final number of the Offer Shares that will be offered for sale
by the Selling Shareholder and which will be determined
following closing of the Second Tranche.

Financial Statements

The audited financial statements of the Company which are
listed in Annex 1 as at and for the years ended 31 December
2020 (with comparative financial information for the year ended
31 December 2019) and 31 December 2021.

Financial year

The financial year of the Company will start on 1st January and
end on 31st December of each year.

First Tranche

The Offering of the Offer Shares in the UAE to First Tranche
Subscribers.

First Tranche Subscribers

Individual Subscribers and other investors (including natural
persons, companies and establishments) who do not
participate in the Second Tranche or the Third Tranche and
who hold a NIN with the DFM and have a bank account.

The Government of Dubai represented by the Department of

Founder .
Finance.
FTS Fund Transfer Mode UAE Central Bank Fund Transfer (“FTS”) mode.
FSRA ADGM Financial Services Regulatory Authority.
FSMR Regulations Financial Services and Markets Regulations.
Gulf Cooperation Council countries comprising the United Arab
Gcce Emirates, Kingdom of Saudi Arabia, Sultanate of Oman, State
of Qatar, State of Kuwait and Kingdom of Bahrain.
Unless otherwise specified, the Federal Government of the
Government UAE, the Government of Dubai and any instrumentality or body

of either of them.
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Governance Rules

The Chairman of Authority’s Board of Directors’ Decision no
(3/Chairman) of 2020 Concerning approval of Joint Stock
Companies Governance Guide as amended.

IFRS

International Financial Reporting Standards.

Individual Subscribers

Natural persons who hold a NIN with the DFM and have a bank
account (including natural persons constituting Assessed
Professional Investors). who do not participate in the Second
Tranche There are no other citizenship or residence
requirements.

Joint Lead Managers

Emirates NBD Capital PSC
First Abu Dhabi Bank PJSC
HSBC Bank Middle East Limited

Listing of the Shares

Following the closing of the subscription, the allocation to
successful Subscribers, the Company will apply to list all of its
Shares on the DFM.

Trading in the Shares on the DFM will be effected through the
DFM Share Registry.

Lead Receiving Bank

Emirates NBD PJSC.

Listing

The listing of the Shares to trading on the DFM.

Manager’s Cheque

Certified bank cheque drawn on a bank licensed and operating
in the United Arab Emirates.

Maximum Investment

No maximum subscription in Offer Shares has been set.

Minimum Investment

The minimum subscription for Offer Shares in the First Tranche
and the Third Tranche has been set at AED 5,000, with any
additional investment to be made in increments of at least AED
1,000. The minimum subscription for Offer Shares in the
Second Tranche has been set at AED 1,000,000 (see the
section on “Subscription Amounts” in the first section of this
Prospectus.

NIN

An identification number issued for the Investor by Dubai CSD
at DFM. This is required for an Investor for holding shares
traded on DFM including subscribing to an IPO to be listed on
DFM.

Non-Executive Directors

The non-executive Directors of the Company.

Offering

The public subscription of 3,250,000,000 (three billion two
hundred fifty million) Shares of the total Shares of the Company
which are being offered for sale by the Selling Shareholder.

The Selling Shareholder reserves the right to amend the size
of the Offering at any time prior to the end of the subscription
period at its sole discretion, subject to the applicable laws and
the SCA’s approval.
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Offer Price Range

The Offer Shares are being offered at an offer price range that
will be published on the first day of opening the Offer Period.

Offer Particjpants

The entities listed on pages 8-9 of this Prospectus.

Offer Period

The subscription period for the First Tranche and the Third
Tranche starts on 24 March 2022 and will close on 2 April 2022.

The subscription period for the Second Tranche starts on 24
March 2022 and will close on 5 April 2022.

Offer Shares

3,250,000,000 (three billion two hundred fifty million) Shares
which will be sold by the Selling Shareholder in a public
subscription process. The Selling Shareholder reserves the
right to amend the size of the Offering at any time prior to the
end of the subscription period at its sole discretion, subject to
the applicable laws and the SCA’s approval

osm

Operations and maintenance

OPEC

The Organization of the Petroleum Exporting Countries,
consisting of Algeria, Angola, Equatorial Guinea, Gabon, Iran,
Iraq, Kuwait, Libya, Nigeria, the Republic of the Congo, Saudi
Arabia (the de facto leader), the United Arab Emirates and
Venezuela.

OPEC+

The wider Organization of the Petroleum Exporting Countries
group, which includes countries additional to the OPEC
countries.

Ownership Restrictions

It is prohibited that more than 49% of the Shares of the
Company be held by non GCC nationals.

Professional Client

Persons who meet the Professional Client criteria set out in
Rule 2.3.2 of the DFSA Conduct of Business Module

Professional Investors

“Professional Investors” (as defined in the SCA Board of
Directors’ Chairman Decision No.13/R.M of 2021 (as amended
from time to time), which specifically include those investors
which can be categorised in the following manner:

(i) “Deemed Professional Investors” which include:

(A) international corporations and organisations
whose members are states, central banks or
national monetary authorities;

(B) governments, government institutions, their
investment and non-investment bodies and
companies wholly owned by them;

(©) central banks or national monetary authorities
in any country, state or legal authority;
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(ii)

capital market institutions licensed by the SCA
or regulated by a supervisory authority
equivalent to the SCA;

financial institutions;

regulated financial institutions, local or foreign
mutual investment funds, regulated pension
fund management companies and regulated
pension funds;

any entity whose main activity represents
investment in financial instruments, asset
securitisation or financial transactions;

any company whose shares are listed or
accepted to trade in any market of an IOSCO
member country;

a trustee of a trust which has, during the past
12 months, assets of AED 35,000,000 or
more;

licensed family offices with assets of AED
15,000,000 or more.

joint ventures and associations which have or
had, at any time during the past two years, net
assets of AED 25,000,000 or more (excluding
partner and shareholder loans);

a body corporate who fulfils (on the date of its
last financial statements) a “large undertaking”
test, whereby it fulfils at least two of the
following requirements:

. holds total assets of AED 75,000,000
or more (excluding short-term
liabilities and long-term liabilities);

1. has a net annual revenue of AED
150,000,000 or more; or

M. an aggregate total of cash and
investments on its balance sheet; or
its total equity (after deducting paid up
share capital), is not less than AED
7,000,000;

“Assessed Professional Investors” which include:
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(M)

(P)

a natural person who owns net assets,
excluding the value of their main residence, of
not less than AED 4,000,000 (a “HNWI");

a natural person who is:

l. approved by the SCA or a similar
supervisory authority;

Il. an employee of a licensed entity or a
regulated financial institution who has
been employed for the past two years;

1. assessed to have sufficient
knowledge and experience in respect
of the relevant investments and their
risks (following a suitability
assessment); or

V. represented by an entity licensed by
the SCA;

a natural person (the “account participant”)
with a joint account for investment
management with a HNWI (the “main account
holder”), provided that each of the following
conditions are satisfied:

l. the “account participant” must be an
immediate or second degree relative
of the “main account holder”;

Il. the account is used to manage the
investments of the “main account
holder” and their subscribers; and

M. written confirmation is obtained from
the subscriber (i.e. the “account
participant”) confirming that
investment decisions relating to the
joint investment account are made on
their behalf by the “main account
holder”; and

special purpose vehicles and trusts
established for the purpose of managing an
investment portfolio of assets for a HNWI;

an undertaking which satisfies the following
requirements:

22




l. an aggregate total of cash and
investments on its balance sheet; or
its total equity (after deducting paid up
share capital), is not less than AED
4,000,000; and

Il. is assessed to have sufficient
knowledge and experience in respect
of the relevant investments and their
risks (following a suitability
assessment); or

M. it has a controller (e.g. a person
controlling the majority of the shares
or voting rights in the relevant
undertaking or possesses the ability to
appoint or remove the majority of the
relevant undertaking’s board of

directors),
V. a holding or subsidiary company
V. or a joint venture partner that meet the

definition of a Deemed Professional
Investor or an Assessed Professional
Investor.

who, in each case, has been approved by the Company and
the Founder, in consultation with the Joint Lead Managers and
to which the following characteristics apply: (a) a person
outside the United States to whom an offer can be made in
reliance on Regulation S, (b) a person in the DIFC to whom an
offer can be made pursuant to an exemption from registration
under the Market Rules Module of the DFSA’s Rulebook, or (c)
a person in the ADGM to whom an offer can be made pursuant
to an exemption from registration under the FSMR Regulations
and made only to persons who meet the Professional Client
criteria set out in the FSRA Conduct of Business Rulebook.

Receiving Banks

The group of banks led by the Lead Receiving Bank,
comprising those banks and the following other participating
receiving banks as set out in the list of receiving banks attached
in Annex 3 to this Prospectus.

Regulation S

Regulation S under the US Securities Act.

Second Tranche

The offer of Offer Shares to Professional Investors made under
the Second Tranche Document.

Second Tranche Document

The offer document has been drafted in a specific manner to
be addressed only to Professional Investors for the Second
Tranche and in compliance with the laws and regulations of the
relevant competent jurisdictions and acceptable to such
jurisdictions, and it has not been approved by the Authority, and
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the offer document does not form part of this Prospectus and
the information contained therein does not form part of this
Prospectus.

This offer document for the Second Tranche which will be
available at www.dewa.gov.ae/ipo

Second Tranche Subscribers

Professional Investors.

The Government of Dubai represented by the Department of

Selling Shareholder .
Finance.
Shares The ordinary shares of the Company with a nominal value of
AED 0.01 (One Fils) each.

Shareholder Holder of Shares in the capital of the Company.
SMS Short Message Service.

. A natural or juridical applicant, in either case who applies for
Subscriber subscription in the Offer Shares.
Third Tranche The offer of the Offer Shares to the Third Tranche Subscribers.

Third Tranche Subscribers

DEWA Employees.

UAE United Arab Emirates.
UAE Central Bank The central bank of United Arab Emirates.
UK The United Kingdom of Great Britain and Northern Ireland.
US Securities Act The US Securities Act of 1933, as amended.

The United States of America, its territories and possessions,
United States or US any State of the United States of America, and the District of

Columbia.
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First section: Subscription terms and conditions

Key details of shares offered for sale to the public

Name of the Company: Dubai Electricity and Water Authority PJSC

Share capital: The share capital of the Company as at the date of Listing has been set at AED
500,000,000 (five hundred million UAE dirhams) divided into 50,000,000,000 (Fifty billion) shares
paid in full, with the nominal value of each Share being AED 0.01 (One Fils).

Percentage, number and type of the Offer Shares: 3,250,000,000 (three billion two hundred fifty
million) Shares, all of which are ordinary shares and which constitute 6.5% of the Company’s issued
share capital. The Selling Shareholder reserves the right to amend the size of the Offering at any
time prior to the end of the subscription period at its sole discretion, subject to the applicable laws
and the SCA’s approval.

Offer Price Range per Offer Share: The Offer Price Range will be published on 24 March 2022 prior
to opening the subscription period.

Eligibility of the qualified categories of Subscriber to apply for the acquisition of the Offer Shares:

- First Tranche: The First Tranche of the Offering will be open to First Tranche
Subscribers as described on the cover page of this Prospectus and the “Definitions
and Abbreviations” section of this Prospectus. All Subscribers in the First Tranche
must hold a NIN with DFM and have a bank account number. 8% (eight per cent) of
the Offer Shares, 260,000,000 (two hundred sixty million) Shares are allocated to
the First Tranche. The Selling Shareholder reserves the right to amend the size of
the First Tranche at any time prior to the end of the subscription period at its sole
discretion, subject to the approval of the SCA. Any increase in the size of the First
Tranche will result in a corresponding reduction in the size of the Second Tranche
and/or the Third Tranche (as applicable), provided that the subscription percentage
of the subscribers in the Second Tranche does not fall below 60% of the Offer
Shares and the subscription percentage of the subscribers in the First Tranche and
Third Tranche does not exceed 40% of the Offer Shares in aggregate.

- Second Tranche: The Second Tranche of the Offering will be open to Professional
Investors as described on the cover page of this Prospectus and the “Definitions and
Abbreviations” section of this Prospectus. All Subscribers in the Second Tranche
must hold a NIN with DFM. 90% (ninety per cent) of the Offer Shares, representing
2,925,000,000 (two billion nine hundred twenty-five million) Shares, are allocated to
the Second Tranche.

- Third Tranche: The Third Tranche of the Offering will be open to Third Tranche
Subscribers as described on the cover page of this Prospectus and the “Definitions
and Abbreviations” section of this Prospectus. All Subscribers in the Third Tranche
must hold a NIN with DFM and have a bank account number. The final size of the
Third Tranche will be determined by the Selling Shareholder on the date of the Offer
Price Announcement. 2% (two per cent) of the Offer Shares, representing
65,000,000 (sixty-five million) Shares are allocated to the Third Tranche. The Selling
Shareholder reserves the right to amend the size of the Third Tranche at any time
prior to the end of the subscription period at its sole discretion, subject to the
approval of the SCA. Any increase in the size of the Third Tranche will result in a
corresponding reduction in the size of the First Tranche and/or the Second Tranche,
provided that the subscription percentage of the subscribers in the Second Tranche
does not fall below 60% of the Offer Shares and the subscription percentage of the
subscribers in the First Tranche and Third Tranche does not exceed 40% of the Offer
Shares in aggregate.

Public subscription in the Offer Shares is prohibited as follows: Public subscription is prohibited to
any Subscriber whose investment is restricted by the laws of the jurisdiction where the Subscriber
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resides or by the laws of the jurisdiction to which the Subscriber belongs. It is the Subscriber’s
responsibility to determine whether the Subscriber application for, and investment in, the Offer
Shares conforms to the laws of the applicable jurisdiction(s).

Minimum investment: The minimum subscription in Offer Shares in the First Tranche and the Third
Tranche has been set at AED 5,000 with any additional investment to be made in increments of at
least AED 1,000. The minimum subscription for Offer Shares in the Second Tranche has been set
at AED 1,000,000.

Maximum investment: No maximum subscription in Offer Shares has been set.

Subscription by Founder: The Founder may not subscribe for Offer Shares, whether directly or
indirectly or through its subsidiaries (other than the Company).

Lock-up period: the Selling Shareholder will be prohibited from disposing of its Shares for the lock-
up period of six months commencing from Listing date. As an exception, the Selling Shareholder
may sell its Shares to the following: (1) any foreign government or (2) any foreign Strategic Investor
as defined in the Companies Law. Any agreement with the procuring entity shall include that it is
subject to the remainder of the lock-up period to which the Selling Shareholder is subject (or any
longer lock-period agreed between the parties). The Selling Shareholder undertakes to publicly
announce any disposition of Shares made pursuant to the exceptions set forth in clauses (1) or (2)
above promptly after such disposition during the Lock-up Period.

Reasons for the Offering and Use of Offer Proceeds

The Company will not receive any proceeds from the Offering. The Offering is being conducted,
among other reasons, to allow the Selling Shareholder to sell part of its shareholding, while
providing increased trading liquidity in the Shares and raising our profile with the international
investment community.

Subscription costs / Offering expenses

All expenses of the Offering (including selling commissions and any discretionary fees) will be
borne by the Selling Shareholder.
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1.

Further Information on the First Tranche and the Third Tranche

Subscription Applications

Each Subscriber in the First Tranche and the Third Tranche may submit one subscription
application only (i) in the case of a subscription application by a natural person, in his or her
personal name (unless he or she is acting as a representative for another Subscriber, in which
case the subscription application will be submitted in the name of such Subscriber) or (ii) in the
case of a subscription application by a corporate entity, in its corporate name. In case a Subscriber
submits more than one application in his or her personal name or its corporate name, the Lead
Receiving Bank and the Joint Lead Managers reserve the right to accept all or disqualify all or
some of the Subscription Applications submitted by such Subscriber and not to allocate any Offer
Shares to such Subscriber.

Subscribers must ensure to have an updated NIN and complete all of the relevant fields in the
subscription application along with all required documents and submit it to any Receiving Bank
together with the subscription amount during the Offer Period for the First Tranche and the Third
Tranche.

The completed subscription application should be clear and fully legible. If it is not, the Receiving
Bank shall refuse to accept the subscription application from the Subscriber until the latter
satisfies all the required information or documentation before the close of the subscription.

All of the DEWA Eligible Employees who are interested in participating in the Third Tranche are
required to submit their expression of interest (“EOI”) along with their corresponding NIN details
through the platforms provided by DEWA on or before 2 April 2022. The list of DEWA Employees
who had submitted their EOl by 24 March 2022 (the “Eligible DEWA Employees”)_will be
forwarded to the Lead Receiving Bank a day prior to the start of the Subscription Period and any
incremental additions to the list of employees will be provided to the Lead Receiving Bank on a
daily basis until 12:00PM on 2 April 2022. Any EOI received thereafter will not qualify for the Third
Tranche allocation. The Lead Receiving will not be responsible for, verifying the accuracy or
completeness of the DEWA Eligible Employees list.

If any of the DEWA Eligible Employees participating in the Third Tranche have not provided
his/her EOI prior to the date and time stipulated above, their subscription will be shifted to the
First Tranche, and if any of the DEWA Eligible Employees participating in the First Tranche have
provided his/her EOI prior to the date and time stipulated above, their subscription will be deemed
accepted and forming part of the Third Tranche.

Subscription for Offer Shares would deem the Subscriber to have accepted the Articles of
Association of the Company and complied with all the resolutions issued by the Company’s
general assembly. Any conditions added to the subscription application shall be deemed null and
void. No photocopies of subscription applications shall be accepted. The subscription application
should only be fully completed after reviewing the Prospectus and the Company’s Articles of
Association. The subscription application then needs to be submitted to any of the Receiving
Banks’ branches mentioned herein. The Subscribers or their representatives shall affirm the
accuracy of the information contained in the application in the presence of the bank representative
in which the subscription was made. Each subscription application shall be clearly signed or
certified by the Subscriber or his representative.

The Receiving Banks may reject subscription applications submitted by any Subscriber in the
First Tranche and the Third Tranche for any of the following reasons:

. the subscription application form is not complete or is not correct with regard to the
amount paid or submitted documents (and no Offer Participant takes responsibility for
non-receipt of an allotment of Offer Shares if the address of the subscribers is not filled
in correctly);

. the subscription application amount is paid using a method that is not a permitted
method of payment;
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the subscription application amount presented with the subscription application does
not match the minimum required investment or the increments set for the First Tranche
and the Third Tranche offers; and

the completed subscription application form is not clear and fully legible.
the manager’s cheque is returned for any reason;

if the amount in the bank account mentioned in the subscription application form is
insufficient to pay for the application amount mentioned in the subscription application
form or the Receiving Bank is unable to apply the amount towards the application
whether due to signature mismatch or any other reasons;

if the DFM NIN is not made available or an incorrect NIN is provided;

if multiple or duplicate subscription applications are found, any acceptance of such
applications is solely at the discretion of the Selling Shareholder);

if the subscription application is otherwise found not to be in accordance with the terms
of the Offering;

if the Subscriber is found to have submitted more than one application (it is not
permitted to apply in the First Tranche, the Second Tranche, and Third Tranche), any
acceptance of such application is solely at the discretion of the Selling Shareholder;

if the Subscriber is a natural person and is found to have submitted the subscription
application other than in his or her personal name (unless he or she is acting as a
representative for another Subscriber);

a Subscriber has not adhered to the rules applicable to the First Tranche, the Second
Tranche and Third Tranche offers;

if it is otherwise necessary to reject the subscription application to ensure compliance
with the provisions of the Companies Law, the Articles of Association, this Prospectus
or the requirements of the UAE Central Bank, the Authority or the DFM; and

if for any reason FTS/SWIFT/Payment gateway system (PGS)/ any other electronic
channels funds transfer fails or the required information in the special fields is not
enough to process the application.

The Receiving Banks and the Lead Receiving Bank may reject the application for any of the
reasons listed above at any time until allocation of the Offer Shares and have no obligation to
inform the subscribers before the notification of the allocation of Shares to such rejected
Subscribers.

Documents accompanying Subscription Applications

Subscribers shall submit the following documents along with their subscription application forms:

For individuals who are UAE or GCC nationals or nationals of any other country:

NIN details

Passport/Emirates ID

In case the signatory is a guardian of a minor, the following will be submitted:

Original and copy of the guardian’s passport/Emirates ID for verification of signature;
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" If the guardian is appointed by the court, original and copy of the guardianship deed
attested by the court and other competent authorities (e.g. notary public).

For corporate bodies including banks, financial institutions, investment funds and other
companies and establishments:

. UAE registered corporate bodies:
=  The original and a copy of a trade license or commercial registration for verification
or a certified copy by one of the following UAE-regulated persons/bodies; a notary
public or as otherwise duly regulated in the country;

] The original and a copy of the document that authorizes the signatory to sign on
behalf of the subscriber and to represent the subscriber, to submit the application,
and to accept the terms and conditions stipulated in the Prospectus and in the
subscription form; and

" NIN details.

. Foreign corporate bodies: the documents will differ according to the nature of the corporate
body and its domicile. Accordingly, please consult with the Joint Lead Managers to obtain
the list of required documents.

For individuals who are DEWA Employees participating in the Third Tranche:

° To submit their EOI along with their corresponding NIN details through the platforms

provided;
) To submit an application with one of the receiving banks; and
° Passport/Emirates ID.

In case the signatory is different from the Subscriber:
] the duly notarized power of attorney held by that signatory or a certified copy by UAE-
regulated persons/bodies, such as a notary public, or as otherwise duly regulated in
the country;

" the original passport/Emirates ID of the signatory for verification of signature and a
copy of the original passport/Emirates ID; and

" NIN details.
2. Method of subscription and payment for the First Tranche and the Third Tranche
The subscription application must be submitted by a Subscriber to any of the Receiving Banks
listed in this Prospectus and the NIN with DFM and the Subscriber’s bank account number
must be provided, together with payment in full for the amount it wishes to use to subscribe
for the Offer Shares, which is to be paid in one of the following ways:

e Certified bank cheque (Manager’'s cheque) drawn on a bank licensed and operating in
the UAE, in favor of Dubai Electricity and Water Authority PJSC - IPO; or

e Debiting a Subscriber’'s account with a Receiving Bank; or
e  Electronic Subscriptions (please refer to the section on Electronic Subscription below).

The subscription amount may not be paid or accepted by a Receiving Bank using any of the
following methods:
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e Incash;
e  Cheques (not certified); or
e Any other mode of payment other than mentioned above.

Please refer to the Annexure - 3 for the Receiving Bank’s participating branches.

Electronic subscription
DFM E-subscription

The DFM will make its official website www.dfm.ae and DFM mobile application available to Subscribers
with a NIN registered on the DFM website www.dfm.ae or DFM mobile application and holding a valid
iVESTOR Card or through online banking via UAE Central Bank payment gateway or through UAE
Central Bank Fund Transfer (“FTS”)

(iv) Once the subscription amount has been transferred, you must email a copy of the payment receipt
to: financialservices@dfm.ae,

for them to submit their electronic subscriptions to the Receiving Bank. The Receiving Bank and
securities brokerage firms may also have their own electronic channels (On-line internet banking
applications, mobile banking applications, ATMs, securities brokerage firms’ applications and
subscription channels provided by DFM etc.) interfaced with the DFM IPO system. By submitting the
electronic subscription form the customer submitting the application is accepting the Offering terms and
conditions on behalf of the Subscriber and is authorising the iVESTOR Card issuing bank and the
Receiving Bank to pay the total subscription amount by debiting the amount from the respective
iVESTOR Card or the bank account of the customer and transferring the same to the IPO account in
favor of Dubai Electricity and Water Authority PJSC - IPO held at the Lead Receiving Bank, as detailed
in the subscription application. The submission of an electronic application will be deemed to be
sufficient for the purposes of fulfilling the identification requirements and accordingly, the supporting
documentation in relation to applications set out elsewhere in this document will not apply to electronic
applications under this section. Notification of the final allocation of Offer Shares and the refund of
proceeds for unallocated Offer Shares (if any) and profits thereon following the closing of the Offer
Period and prior to the listing of the Shares shall be performed solely by, and processed through, the
Receiving Bank in which the original application for subscription was submitted.

In the event any of the Subscribers do not comply with this Prospectus, especially in relation to the
electronic subscription and iVESTOR Card, neither the DFM, the Founder, the Company, the Board,
the Lead Receiving Bank, the Receiving Banks nor the iVESTOR Card issuing bank shall in anyway be
liable for the use of the electronic subscription facility by the customer of the bank or the Subscriber, the
debiting of the customer account of the Lead Receiving Bank, Receiving Banks, nor the debiting of the
iIVESTOR Card by the iVESTOR Card issuing bank, in respect of all and any losses or damages
suffered, directly or indirectly as a result of the electronic subscription facility and/or the iVESTOR Card.

Subscription applications may also be received through UAE Central Bank Fund Transfer (“FTS”) mode.
The investor choosing the FTS method will be required to provide their valid NIN with DFM along with
the value of Offer Shares subscribed for in the special instructions field Important Dates relevant to the
methods of payment of the subscription amounts.

ENBD

ENBD Account holders

Account holders with Emirates NBD can subscribe via the bank’s online internet banking channel as
well as through ATMs. Eligible persons can access ENBD ATMs with their debit card, and online
banking using their relevant username and password (as is customary with these channels). This will
be deemed sufficient for the purposes of identification and accordingly the supporting documentation in
relation to application set out elsewhere in this Prospectus will not apply to electronic applications.
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Non-ENBD account holders

Subscribers without an ENBD account, who are either in the UAE or outside the UAE, can subscribe
through dedicated IPO website https:/IPO.EmiratesNBD.com and pay through Online Banking via UAE
Central Bank UAE Payment Gateway (“PGS”) or through UAE Central Bank Fund Transfer (“FTS”) or
SWIFT.

Subscription applicable and supporting materials such as prospectus can also be accessible from:
www.dewa.gov.ae/ipo (Issuer’s website)

In case of any issues or support, please contact the dedicated ENBD team through our call center 800
3392 476 (“800 DEWA IPO”).

In case the details provided are insufficient / incorrect and / or payment not receiving / partially received,
the subscription will be rejected and notified to the Subscriber and the amount, if any, will be refunded
to the Subscriber.

Emirates Islamic

Account holders with Emirates Islamic can subscribe via the bank’s online internet banking channel as
well as through ATMs. Eligible persons can access the ATMs using their debit card, and internet banking
accounts with their username and password (as is customary with electronic banking channels). This
will be deemed sufficient for the purposes of identification with regard to their subscriptions.

Please note that non-Emirates Islamic customers will not be eligible for subscription through Emirates
Islamic's electronic subscription channels.

In case of any issues or support, please contact the dedicated El team through our call center 800 3392
476 (“800 DEWA IPQ”).

First Abu Dhabi Bank
FAB E-Subscription
Access https://www.bankfab.com/en-ae/cib/iposubscription

Refer to the “How to subscribe page” and follow the instructions and submit subscriptions for the First
and Third Tranche.

Please note that FAB E-subscription will be closed on 1 April 2022 at 12.00 PM (Mid-day) (one business
day prior to the normal closing date) In case of any issues or support, please contact the dedicated FAB
team through our call centre 00 971 261 61 800.

ADIB

ADIB’s electronic subscription channels, including online internet banking, are accessible via ADIB’s
official website www.adib.ae and mobile banking app. These are duly interfaced with the DFM database
and are only available to ADIB account holders.

ADIB account holders will access ADIB’s electronic subscription channels with their relevant username
and password and this will be deemed to be sufficient for the purposes of fulfilling the identification
requirements.

ADIB account holders complete the electronic application form relevant to their tranche by providing all
required details including an updated DFM IN, an active ADIB account number, the amount they wish
to subscribe for, and by selecting the designated brokerage account.

By submitting the electronic subscription form, the ADIB account holder accepts the Offering terms and
conditions, authorizes ADIB to debit the amount from the respective ADIB account and to transfer the
same to the IPO account in favor of the issuer account held at ADIB, as detailed in the subscription
application.

ADIB account holders with a successful subscription automatically receive an acknowledgement of
receipt by email and have to keep this receipt until they receive the allotment notice.
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In case of any issues or support, please contact the dedicated ADIB team through our call center 00
971 2 652 0878.

Mashreq Bank

Mashreq Bank's Digital Journey will offer the functionally to existing customers to digitally capture the
IPO subscription requests.

This journey will be initiated in the Mashreq Digital Channel.
For further clarifications please refer to https://mashreq.com/dewa-ipo

In case of any issues or support, please contact the dedicated Mashreq team through our call center 00
971 4 424444,

Sharjah Islamic Bank
For further support, please contact our call center on 00971 6 599999.

Ajman Bank
Ajman Bank account holders will be able to subscribe for the IPO via Online Banking

Dubai Islamic Bank
For further information, please contact our call center on 00 971 4 6092222.

ADCB

Step # 1 ADCB customers to visit the https://www.adcb.com/dewa and click

IPO Subscription Link

Step # 2 Complete login authentication (Customer ID, Mobile Number and OTP)

Step # 3 Enter NIN Number

Step # 4 Select Broker, Enter Subscription Amount, Select Account and Submit.

In case of any issues or support, please contact the dedicated ADCB team through our call center 600
502030

Al Maryah Community Bank
Mbank UAE Mobile Banking Application

For applying through Al Maryah Community Bank LLC’s MBank UAE app, access
https://www.mbank.ae/IPO

Refer to the section “How to subscribe” for instructions on subscribing to Tranche 1 or Tranche 3 through
Mbank UAE app on your mobile device (the app is available for download on the Apple App store and
Google Play).

* Subscription applications through Al Maryah Community Bank LLC will only be accepted if made by
UAE residents.

In case of any issues or support, please contact the dedicated Al Maryah Bank Call Center 600 57 1111
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Important dates:

e  Subscription amounts paid by way of cheque must be submitted by 12pm on 31 March
2022.

e  Subscription applications received through E-subscription online and mobile banking /
FTS / SWIFT / PGS must be made before 12pm on 1 April 2022.

Subscription amounts

Subscribers in the First Tranche and the Third Tranche must submit applications to purchase
Offer Shares in the amount of AED 5,000 or more, with any subscription over AED 5,000 to
be made in increments of at least AED 1,000. Subscribers in the First Tranche and the Third
Tranche shall accordingly apply for an AED subscription amount which shall be applied
towards purchasing Offer Shares at the Final Offer Price, rather than applying for a specific
number of Offer Shares.

Final Offer Price

The offer price at which all the Subscribers will purchase Offer Shares will be at the Final Offer
Price.

The Offer Shares will be sold in an initial public offer and the Final Offer Price will be
determined by way of the application of a book building process, where an application orders’
ledger will be created through the application orders made only by the Second Tranche
Subscribers (see details of who may apply in the Second Tranche). Second Tranche
Subscribers will be invited to bid for Offer Shares within the Offer Price Range using price
sensitive orders (as in, by indicating application amounts that vary in size depending on price).
The Joint Lead Managers will use the information on the extent of demand at various prices
provided by these Second Tranche Subscribers to determine and recommend to the Company
and the Selling Shareholder the Final Offer Price (which must be within the Offer Price Range)
for all participants in the Offering.

The Shares of the Professional Investors must represent the majority of the Offer Shares used
to calculate the Final Offer Price of the Offer Shares.

Subscription process

Subscribers must complete the application form relevant to their Tranche, providing all
required details. Subscribers who do not provide the NIN with DFM and bank account will not
be eligible for subscription and will not be allocated any Offer Shares.

Subscribers may only apply in one Tranche. In the event a person applies in more than one
Tranche, then the Lead Receiving Bank, Receiving Banks and the Joint Lead Managers may
disregard one or both of such applications.

The Receiving Bank through which the subscription is made will issue to the Subscriber an
acknowledgement of receipt which the Subscriber has to keep until the Subscriber receives
the allotment notice. One copy of the subscription application after being submitted, signed,
and stamped by the Receiving Bank shall be considered as an acknowledgement for receipt
of the subscription application. This receipt shall include the data of the Subscriber, address,
amount paid, details of the payment method, and date of investment. The acknowledgement
in the case of Electronic Applications via online internet banking and ATM would provide basic
information of the application such as NIN number, Amount, Date, Customer bank account
details.

If the address of the Subscriber is not filled in correctly, the Company, the Selling Shareholder,
the Joint Lead Managers and the Receiving Banks take no responsibility for non-receipt of
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such allotment advice.
3. Further information on various matters
Offer Period

Commences on 24 March 2022 and closes on 2 April 2022 for the First Tranche and Third
Tranche and 5 April 2022 for the Second Tranche.

Lead Receiving Bank: Emirates NBD PJSC
Receiving Bank(s)
A list of all Receiving Banks is attached in Annex 3 to this Prospectus.

Method of allocation of Offer Shares to different categories of Subscribers
(Under SCA CHAIRMAN OF THE BOARD RESOLUTION NO. (11/R.M) OF 2016 ON THE
REGULATIONS FOR ISSUING AND OFFERING SHARES OF PUBLIC JOINT STOCK
COMPANIES, as amended)

Should the total size of subscriptions received exceed the number of Offer Shares, then the
Selling Shareholder will allocate the Offer Shares according to the allotment policy specified
below and will refund to Subscribers the excess subscription amounts and any accrued profit
resulting thereon.

Notice of Allocation

A notice to successful Subscribers in the First Tranche and Third Tranche will be sent by way
of SMS initially confirming the acceptance of subscription and number of offered shares
allocated to them. This will be followed by a notice setting out to each Subscriber's Share
allocation, which will be sent by registered mail to each Subscriber in the First Tranche and
Third Tranche.

Method of refunding surplus amounts to Subscribers

By no later than 11 April 2022 (being within five (5) working days of the Closing Date of the
Second Tranche), the Offer Shares shall be allocated to Subscribers and, within five (5)
working days of such allocation, the surplus subscription amounts, and any accrued profit
resulting thereon, shall be refunded to Subscribers in the First Tranche and the Third Tranche
who did not receive Offer Shares, and the subscription amounts and any accrued profit
resulting thereon shall be refunded to the Subscribers in the First Tranche and the Third
Tranche whose applications have been rejected for any of the above reasons. The surplus
amount and any accrued profit thereon are returned to the same Subscriber’s account through
which the payment of the original application amount was made. In the event payment of the
subscription amount is made by certified bank cheque, these amounts shall be returned by
sending a cheque with the value of such amounts to the Subscriber at the address mentioned
in the subscription application.

The difference between the subscription amount accepted by the Company and the Selling
Shareholder for a Subscriber, if any, and the application amount paid by that Subscriber will
be refunded to such Subscriber, pursuant to the terms of this Prospectus.

Inquiries and complaints

Subscribers who wish to submit an inquiry or complaint with respect to any rejected requests,
allocation, or refunding of the surplus funds, must contact the Receiving Bank through which
the subscription was made, and if a solution cannot be reached, then the Receiving Bank must
refer the matter to the Investor Relations Manager. The Subscriber must remain updated on
the status. The Subscriber's relationship remains only with the party receiving the subscription
request.
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Listing and trading of Shares

Subsequent to the allocation of Offer Shares, the Company will list all of its Shares on the
DFM in accordance with the applicable listing and trading rules as at the Listing date of 13
April 2022. Trading in the Shares will be effected on an electronic basis, through the DFM’s
share registry, with the commencement of such trading estimated to take place after
completion of the registration.

Voting rights

All Shares are of the same class and shall carry equal voting rights and shall rank pari passu
in all other rights and obligations. Each Share confers on its holder the right to cast one vote
on all Shareholders’ resolutions.

Risks

There are certain risks that are specific to investing in this Offering. Those risks have been
discussed in a section headed “/nvestment Risks” of this Prospectus and must be taken into
account before deciding to subscribe in Offer Shares.

Emirates Investment Authority

The EIA shall be entitled to subscribe to (5%) five per cent. Of the Offer Shares, and the
percentage of subscription which the EIA will purchase shall be allocated in full before the
commencement of allocation. Shares allocated to the EIA under this preferential rights regime
will be deducted from the total size of the Second Tranche. If the EIA does not exercise its
preferential rights then its reserved portion shall be available to Professional Investors for
subscription.

4. Timetable for subscription and listing

The dates set out below outline the expected timetable for the Offering. However, the Company reserves
the right to change any of the dates/times, or to shorten or extend the specified time periods upon
obtaining the approval of the appropriate authorities and publishing such change(s) during the Offering
period in daily newspapers.

Event

Date

Offering commencement date

24 March 2022

Closing Date of the First Tranche and the Third Tranche 2 April 2022
Closing Date of the Second Tranche 5 April 2022
Announcement of Final Offer Price 6 April 2022

By no later than 11 April

Allocation of First Tranche and Third Tranche 2022

SMS notification of final allocations of the First Tranche and the
Third Tranche

11 April 2022

Commencement of refunds related to the investment surplus, and

any accrued profit resulting thereon, to the First Tranche and Third 11 April 2022
Tranche Subscribers as well as commencement of dispatch of

registered mail relating to allotment of shares
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13 April 2022

Expected date of listing the Shares on the DFM

5. Tranches

The Offering of the Offer Shares is divided as follows:

The First Tranche:

Size:

Eligibility:

Minimum application size:

Maximum application size:

Allocation policy:

Unsubscribed Offer Shares

The Second Tranche:

Size:

8% (eight per cent) of the Offer Shares representing
260,000,000 (two hundred sixty million) Shares. The Selling
Shareholder reserves the right to amend the size of the First
Tranche at any time prior to the end of the subscription period at
its sole discretion, subject to the approval of the SCA. Any
increase in the size of the First Tranche will result in a
corresponding reduction in the size of the Second Tranche
and/or the Third Tranche, provided that the subscription
percentage of the subscribers in the Second Tranche does not
fall below 60% of the Offer Shares and the subscription
percentage of the subscribers in the First Tranche and Third
Tranche does not exceed 40% of the Offer Shares in aggregate.

First Tranche Subscribers as described on the cover page of this
Prospectus and the “Definitions and Abbreviations” section of
this Prospectus.

AED 5,000, with any additional application in increments of at
least AED 1,000.

There is no maximum application size.

In case of over-subscription in the First Tranche, Offer Shares
will be allocated to First Tranche Subscribers pro rata to each
Subscriber’s subscription application amount based on the Final
Offer Price. Applications will be scaled-back on the same basis
if the First Tranche is over-subscribed. Any fractional
entitlements resulting from the pro rata distribution of Offer
Shares will be rounded down to the nearest whole number.
Shares will be allocated in accordance with the aforementioned
allotment policy, based on the Final Offer Price. Each Subscriber
will have a guaranteed minimum allocation of 1,000 Shares.

If all of the Offer Shares allocated to the First Tranche are not
fully subscribed, the unsubscribed Offer Shares shall be
available to Professional Investors, or alternatively (in
consultation with the Authority) the Selling Shareholder may
extend the Closing Date for the First Tranche, the Second
Tranche and the Third Tranche, or close the Offering at the level
of applications received.

90% (ninety per cent) of the Offer Shares, representing
2,925,000,000 (two billion nine hundred twenty-five million)
Shares.
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Eligibility:

Minimum application size:
Maximum application size:

Allocation policy:

Discretionary allocation:

Unsubscribed Offer Shares:

The Third Tranche:

Size:

Eligibility:

Minimum application size:

Maximum application size:

Allocation policy:

Professional Investors as described on the cover page of this
Prospectus and the “Definitions and Abbreviations” section of
this Prospectus.

The minimum application size is AED 1,000,000.
There is no maximum application size.

Allocations within the Second Tranche will be determined by the
Company and the Selling Shareholder, in consultation with the
Joint Lead Managers (excluding HSBC Bank Middle East
Limited in connection with any Offering to natural persons). It is
therefore possible that Subscribers who have submitted
applications in this tranche may not be allocated any Shares or
that they are allocated a number of Shares lower than the
number of Shares mentioned in their subscription application.

The Company and the Selling Shareholder reserve the right to
allocate Offer Shares in the Second Tranche in any way as they
deem necessary. It is therefore possible that Subscribers who
have submitted applications in this tranche may not be allocated
any Shares or that they are allocated a number of Shares lower
than the number of Shares mentioned in their subscription
application.

If all the Offer Shares allocated to the Second Tranche are not
fully subscribed, then the Offer will be withdrawn.

2% (two per cent) of the Offer Shares representing 65,000,000
(sixty-five million) Shares. The Selling Shareholder reserves the
right to amend the size of the Third Tranche at any time prior to
the end of the subscription period at its sole discretion, subject
to the approval of the SCA. Any increase in the size of the Third
Tranche will result in a corresponding the amendment in the size
of the First Tranche and/or the Second Tranche, provided that
the subscription percentage of the subscribers in the Second
Tranche does not fall below 60% of the Offer Shares and the
subscription percentage of the subscribers in the First Tranche
and Third Tranche does not exceed 40% of the Offer Shares in
aggregate.

Third Tranche Subscribers as described on the cover page of
this Prospectus and the “Definitions and Abbreviations” section
of this Prospectus.

AED 5,000, with any additional application in increments of at
least AED 1,000.

There is no maximum application size.

In case of over-subscription in the Third Tranche, Offer Shares
will be allocated to Third Tranche Subscribers pro rata to each
Subscriber’s subscription application amount based on the Final
Offer Price. Applications will be scaled-back on the same basis
if the Third Tranche is over-subscribed. Any fractional
entitlements resulting from the pro rata distribution of Offer
Shares will be rounded down to the nearest whole number.
Shares will be allocated in accordance with the aforementioned
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allotment policy, based on the Final Offer Price. Each Subscriber
will have a guaranteed minimum allocation of 1,000 Shares.

Unsubscribed Offer Shares If all of the Offer Shares allocated to the Third Tranche are not
fully subscribed, the unsubscribed Offer Shares shall be
available to the First Tranche Subscribers, or alternatively (in
consultation with the Authority) the Selling Shareholder may
extend the Closing Date for the First Tranche, the Second
Tranche and the Third Tranche, or close the Offering at the level
of applications received.

Multiple applications

A Subscriber should only submit an application for Offer Shares under one Tranche. Multiple
applications within one tranche will be aggregated under a single NIN (and the minimum
threshold outlined above under “allocation policy” will apply to such NIN. In the event a
Subscriber applies for subscription in more than one Tranche, the Receiving Banks and the
Joint Lead Managers may deem one or both applications invalid.

Emirates Investment Authority
(Preferential allocation rights equal to 5% of the Offer Shares)

A number of the Offer Shares, representing 5% of all Offer Shares, are reserved for the
Emirates Investment Authority, in accordance with the requirements of article 127 of the
Companies Law. Offer Shares allocated to the Emirates Investment Authority under this
preferential rights regime will be deducted from the total size of the Second Tranche. If the
EIA does not exercise its preferential rights to apply for Offer Shares then those Offer Shares
will be available to other Professional Investors for application.

Important notes

Subscribers in the First Tranche and the Third Tranche will be notified of whether they have
been successful in their application for Offer Shares by means of an SMS from DFM through
Dubai CSD.

Upon listing of the Shares on the DFM, the Shares will be registered on an electronic system
as applicable to the DFM through Dubai CSD. The information contained in this electronic
system will be binding and irrevocable, unless otherwise specified in the applicable rules and
procedures governing the DFM.

Subject to the approval of the Authority, the Company reserves the right to alter the percentage

of the Offer Shares which are to be made available to either the First Tranche the Second
Tranche or the Third Tranche.
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Second Section: Key details of the Company

Overview of the Company

Name of the Company: Dubai Electricity and Water Authority PJSC
Primary objects of the The objectives of the Company are as follows:
Company:

to set up, manage, operate, maintain and own power
generation and water desalination stations, water reservoirs
and power and water transportation and distribution networks
and systems in the Emirate of Dubai;

to develop all water sources, including the treatment of the
water of the reservoirs to become potable, and to store,
transport and distribute water to the consumers in the Emirate
of Dubai; and

To set up and manage such projects in connection with power
generation and water supply to satisfy the needs of the public
and the requirements of development in the Emirate of Dubai.

For the purposes of achieving the above-mentioned objectives
the Company may:

purchase electricity and water from any entity at such prices
and conditions as the Company may deem fit (in accordance
with the rules and procedures approved by the Company in
this regard;

set up, manage and operate power generation and water
desalination stations in the Emirate of Dubai and to form the
required companies in this regard in accordance with Law
number 6 of 2011 and the relevant applicable laws, whether
alone or in conjunction with third parties;

establishing companies wholly owned by it or contributing
directly or indirectly to companies related to its objectives
whether inside or outside the Emirate of Dubai;

purchase, sell and supply fuel to the permitted entities and
companies in connection with the power generation and water
supply in accordance with the applicable laws in the Emirate
of Dubai;

acquire, own, rent and lease such lands and real properties as
required to achieve its objectives;

invest its funds in any commercial, financial, service or
industrial fields in such manner as the Authority may deem
appropriate;

lend money with or without security in accordance with the
relevant applicable laws;

grant rights of usufruct and any other rights in kind on the lands
owned by the Company to any entity or company contributing
to the power generation and water supply in the Emirate of
Dubai; and

any other works or activities related, whether directly or
indirectly, with achieving the objectives of the Company.

Head office: PO Box 564, Dubai, United Arab Emirates.
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Details of trade register: License No. 1029366

Term of the Company: 99 years.
Financial year: 1 January to 31 December.
Independent Auditors: KPMG Lower Gulf Limited

Major banks dealing with the Emirates NBD PJSC.
Company:

Details of current Board of Directors:

Name Year of Birth Nationality Capacity

H.E Matar Humaid Al Tayer 1957 UAE Chairman, Non-
executive

H.E Saeed Mohammed Al 1959 UAE Managing Director &

Tayer CEOQO; executive

Mr. Hilal Khalfan Bin Dhaher 1954 UAE Non-executive

Mr. Abdulla Mohammad Al 1955 UAE Non-executive

Hashemi

Mr. Khalfan Ahmad Harib 1957 UAE Non-executive

Mr. Majid Hamad Rahma Al 1954 UAE Non-executive

Shamsi

Mr. Obaid Bin Mes’har 1958 UAE Non-executive

Mr. Saeed Mohammed Al 1958 UAE Non-executive

Sharid

Mr. Nabil Abdulrahman 1949 UAE Non-executive

Ahmad Arif

Mr. Mohammed Gomaa Saif 1984 UAE Non-executive

Al Suwaidi

Dr. Moza Sweidan 1980 UAE Non-executive

Some of the board members hold memberships in the boards of directors of other joint stock
companies in the UAE, as follows:

Name Membership in the boards of directors of other joint stock
companies in the UAE

Saeed Mohammed Al Tayer Chairman ENOC
Vice Chairman Board EGA

Hilal Khalfan Bin Dhaher Board Member Dubal Holding
Board Member EGA

No bankruptcy ruling or a bankruptcy arrangement was issued against any member of the
board of directors or members of the executive management of the Company.
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None of the members of the board of directors or the senior management and their first-degree
relatives own any shares in the Company.

Summary of current employment contracts with the board of directors and senior executives

The total annual amount which is paid to the Board and executive management of the
Company was AED 61.97 million in the year ended 31 December 2021.

2. BUSINESS DESCRIPTION:

Investors should read this section in conjunction with the more detailed information contained
elsewhere in this Prospectus including the financial and other information. Where stated,
financial information in this section has been extracted from the Company’s Financial
Statements.

Overview

The Dubai Electricity and Water Authority was created in 1992 as a result of the merger of the Dubai
Electricity Company (“DEC”) and the Dubai Water Department (“DWD”), which were each established
in 1959 by H.H. Sheikh Rashid bin Saeed Al Maktoum, the then Ruler of Dubai. Prior to the
establishment of DEC and DWD, there were no specific authorities responsible for power generation
and the supply of potable water in Dubai. The merger of the two entities brought the provision of these
essential public utilities within one commercial organisation under the control of the Government as its
sole owner. Since then, the Group has been the exclusive provider of electricity and potable water in
Dubai and its business has grown along with Dubai’s expanding economy, population and infrastructure.
Dubai’s fast pace of development has resulted in a rapid increase in the demand for electricity and
water, a demand that, to date, the Group has been able to meet. The Group believes that it is therefore
both integral to, and has itself benefited, and continues to benefit, from, Dubai’s past and current
economic growth.

On 30 December 2021 pursuant to Dubai Law No. (27) of 2021 (which repealed Ruler of Dubai Law No.
(1) of 1992), the Company was established in its current form, as a public joint stock company, to
succeed to the Dubai Water and Electricity Authority. The Government’s shareholding in the Company
is currently held by Department of Finance on behalf of the Government.

Vision and mission

The Company’s vision is to be a globally leading sustainable innovative corporation with a mission
committed and aligned with Dubai’s eight Principles and 50-Year Charter, supporting the UAE’s
strategic directions through the delivery of global leading services and innovative energy solution
enriching lives while ensuring happiness and well-being of its stakeholders in a sustainable manner.

History and Development

An overview of the principal events in connection with the history and growth of the Group’s business is
set out below.

Dubai Electricity Company

DEC began supplying electricity to consumers in Dubai in 1961. Electricity was initially produced by
diesel generators in small power stations. However, as the demand for electricity grew and the fuel oils
used to power the generators became more expensive, it became necessary for DEC to build larger,
more efficient power stations that utilised both gas and steam turbines. DEC built the Satwa Gas Turbine
Power Station (“Station C”) in 1974 (which has since been decommissioned) and the first phase of the
Jebel Ali Power and Desalination Station (“Station D”) in 1979. DEC took over the Hatta Power System
in the same year. Each of these stations is described in more detail in “- Principal Operations - Electricity
- Generation’.

Dubai Water Department

DWD was the principal supplier of potable water within Dubai. Water was initially sourced from
underground water reserves, or aquifers, in Dubai. DWD opened aquifers at Al Aweer in 1961, followed
by Wahoush in 1972 and Habab in 1977. The water was transported via pipelines to Dubai and was
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then distributed to consumers through a distribution network. The aquifers at Wahoush and Habab are
still in use as at the date of this Prospectus.

As Dubai’s population grew, it became evident that the aquifers may run dry in the future if water
extraction continued at the same rate and an alternative feasible source of drinking water was therefore
needed. The desalination of seawater became the most viable alternative, and accordingly DEC
installed desalination units at Station D, which began producing potable water for sale in June 1979.

DEC and DWD Merge to Form the Group

In 1992, DEC and DWD were merged by Rules of Dubai Law no. (1) of the year 1992 Concerning the
Formation of Dubai Electricity and Water Authority (“Decree No. 1”) of H.H. Sheikh Rashid bin Saeed
Al Maktoum to form the Group. The purpose of the merger was to bring the supply of electricity and
water under the responsibility and management of a single commercial enterprise and reflected the fact
that, since the development of Station D in 1972, electricity generation and water desalination processes
had been combined within a single site, so that steam extracted or exhausted from the electricity
generation process could be used in the desalination process; this made one process integral to the
other.

The Group implemented an expansion plan following the merger, which involved the development of
several additional power generation and water desalination plants. Between 1992 and 2007, the Group
repowered or enhanced the capacity of Station D Phase Il by converting it into a combined cycle plant,
which improves electricity generation efficiency through the use of gas and steam turbines, and also
added five new power generation and desalination stations to its network, namely: Jebel Ali Gas Power
& Desalination Station E (“Station E”); Jebel Ali Gas Power & Desalination Station G (“Station G”); Jebel
Ali Power & Desalination Station K (“Station K”); Jebel Ali Power Desalination Station L (“Station L”);
Jebel Ali Power & Desalination Station M (“Station M”, and together with Station D, Station E, Station
G, Station K and Station L, the “Jebel Ali Power and Desalination Complex”) and the Al Aweer Power
Station (“Al Aweer Power Station” or “Station H”).

Revision of tariffs, and establishment of the fuel surcharge

In January 2011, the Government approved an increase in the tariff for electricity and water, which
resulted in the base tariff increasing by 15%. In addition to the increase in the basic tariff, a fuel
surcharge was introduced to enable the Group to recover any fuel cost in excess of a fixed base cost.
The fuel surcharge has allowed the Group to pass on increases in its variable cost of gas charged to
the end consumers on a monthly basis.

As of January 2022, the Group revised and formalised its relationship with all its stakeholders and
accordingly all future transactions will now be conducted on an arm’s length basis. As a result of this
revision, the Government will now fund any concessions in utility bills so as to ensure that the Company
is able to realize the full costs as applicable to certain customer groups. By formally adopting such
approach, the Group is expecting an uplift of additional annual cash payments of AED 1.6 billion to 1.8
billion in 2022 as a result of the harmonisation of realised tariffs.

Strategic shift toward IWPs

Since 2013, the Group has entered into arrangements in respect of six IWPs (five of which are IPPs and
one of which is an IWP), in line with the Group’s current strategy. It is expected that the trend for future
generation and desalination activities of the Group will continue to be carried out through IWPs (or, in
respect of district cooling investments, through Empower).

Mohammed bin Rashid Al Maktoum Solar Park (MBR Solar Park)

The MBR Solar Park was launched in 2013 and is currently the largest single-site solar park in the world
using the IPP model. The total capacity of the solar park’s projects has reached 1,527 MW using
photovoltaic solar panels. The Group has projects with a capacity of 1,333 MW underway using
photovoltaic solar panels and CSP. Solar energy generation capacity of 5,000 MW is targeted by 2030.
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The MBR Solar Park contributes to 1.5% of the Group’s revenue (pre-intercompany eliminations and
adjustments) and approximately to 2.7% of Adjusted EBITDA.

The MBR Solar Park also hosts the Group’s Innovation Centre, a global platform for renewable and
clean energy, and includes the Group’s research and development centre.

Digital DEWA

In 2018, the Group formed Digital DEWA as a response to the Emirate of Dubai’s innovative 10X
initiative, a mandate set out by the Ruler of Dubai to encourage Government entities to disrupt
themselves and encourage innovative thinking to advance Dubai 10 years into the future. Digital DEWA
contributes approximately to 2.2% of the Group’s revenue (pre-intercompany eliminations and
adjustments) and 0.5% of its Adjusted EBITDA.

Digital DEWA aims to group several subsidiaries that deliver digital business solutions, B2B
communications infrastructure, renewable energy services, distributed energy storage, Al and other
digital services. The four core pillars of Digital DEWA are solar energy, energy storage, Al and digital
services.

Green Hydrogen

The Group launched the Green Hydrogen project in May 2021, which is a first of its kind in the MENA
region that produces hydrogen using solar power at the Mohammed bin Rashid Al Maktoum Solar Park.
The project was designed and built to accommodate future applications and testing facilities for the
different uses of hydrogen including transportation and industrial uses.

Empower - District Cooling Joint Venture

In 2003, the Group entered into a joint venture with TECOM to form Empower, to develop a leading
district cooling services provider in Dubai. Empower comprises 9.3% of the Group’s revenue (pre-
intercompany eliminations and adjustments) and approximately 10% of its Adjusted EBITDA.

Dubai Green Fund

The Dubai Green Fund was established in 2017 and is the first specialised green impact investment
fund in the MENA region. To date, the fund has made investments into landmark transactions, including
the Noor Energy 1 and the Shuaa Energy 3 IPPs projects in relation to solar PV and CSP projects in
MBR, and the retrofitting of Dubai International Airport’s buildings and runways to make them more
energy efficient. The fund was recognised as the Best Sustainable Asset Management in the Middle
East by MEA Finance Magazine Awards 2021.

Mai Dubai

The Group established Mai Dubai in December 2012, with construction on the manufacturing facility
commencing in 2013 and market launch taking place in 2014. Mai Dubai is currently the number two
ranked water-bottling company in the UAE in respect of both distribution and sales. Mai Dubai exports
to multiple markets outside of the UAE. Mai Dubai comprises 1.3% of the Group’s revenue (pre-
intercompany eliminations and adjustments) and 0.8% of its Adjusted EBITDA.

Competitive Strengths
UAE and Dubai: Positive Tailwinds and Market Fundamentals to Support Future Growth

Dubai has a track record of delivering long-term stable growth with its vibrant economy and agile
management methods. Dubai has achieved a unique fast-tracked development over a span of 50 years
with approximately 3.5 million Dubai residents and over 4.7 million active daytime population in 2021.
Dubai is home to one of the world’s largest shopping malls, largest district cooling services provider,
largest international airline, tallest building and world’s busiest airport by international passengers
welcoming approximately 16.7 million visitors as of 2019 and it is expected to receive 25 million visitors
by 2025. Dubai has a diversified economy with limited reliance on commaodities (approximately 1% of
GDP) with its visionary leaders setting strong goals “to become a city with the zero emissions by 2050”
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(H.H. Sheikh Mohammed). Dubai’s handling of the COVID-19 pandemic was particularly successful
with a world-class COVID-19 recovery, a vaccination rate above 90% of the population, limited
restrictions on travel and adequate financial measures put in place to mitigate the economic crisis during
the COVID-19 pandemic.

Dubai launched a number of initiatives to accelerate its clean energy transition and deliver its carbon
neutrality ambitions. The Government supported a dynamic and 100% green vision for Dubai with the
Dubai 2040 Urban Master Plan launched in March 2021 to promote the sustainable development of
Dubai. The plan aims to make Dubai the best city to live in the future by developing five of its major
urban areas, while preserving up to 60% of Dubai’s land area as natural reserves.

Large Scale Fully Integrated Infrastructure Supporting the Emirate of Dubai

The Group’s networks currently serve over one million customers in electricity and potable water. The
water network pipelines have witnessed a major expansion over the years with the length of the water
transmission and distribution network pipelines having quadrupled from 3,349 km in 1992 to 13,593 km
currently, 94% of the Group’s electricity transmissions and distribution lines consist of underground
cables while the remaining 6% consist of overhead lines. Furthermore, in 2021 the Group inaugurated
16 new transmission substations (which resulted in AED 2,597 million in capital expenditures) and built
1,406 new distribution substations, while in 2020 it built 25 new transmission substations (which resulted
in AED 3,119 million in capital expenditures).

Empower, which is 70% owned by the Company, held 79% of the Dubai district cooling market share in
2021, with the district cooling sectors’ market penetration set to grow from 23% in 2021 to 40% by 2030,
as per the Dubai Integrated Energy Strategy. Empower uses a centralised metering data management
system with a state of the art command control centre to monitor and operate its plants and network
efficiently. As at 31 December 2021, Empower served more than 1,413 buildings through its 76 plant
rooms and a 369 km-long network across Dubai.

Empower: world'’s largest district cooling services provider

Empower, which is a growth engine for the Company, is supported by both M&A activities and organic
expansion plans. As at 31 December 2021, Empower had a connected capacity of approximately 1.4
million refrigerated tonnes with 76 plant rooms and a market share of over 79% in Dubai. District cooling
systems used by Empower are particularly important in the Middle East region where around 50% of
generated electricity is used for cooling, as they consume up to 50% less electricity than conventional
cooling systems. Empower represents environmentally friendly investment propositions and is at the
forefront of innovation as it uses an efficient centralised metering data management system and also
uses treated sewage effluent (“TSE”) instead of freshwater which is 60% to 70% more cost effective
than using freshwater once you factor in treatment costs. In 2021, the use of TSE represented 9% of
Empower’s total water use. Its use of thermal energy storage can also help in optimizing the operation
of the power system.

Empower is an award winning district cooling provider with strong financial results year over year.
Empower’s revenues for the year ended 31 December 2021 amounted to AED 2,464 million (with a
CAGR of 6.1% for the period from 2019 to 2021) while its net income for the same year was AED AED
936 million (US$255 million) (with a CAGR of 3.6% for the period from 2019 to 2021). Empower has
been awarded a number of awards in a range of categories by the International District Energy
Association for Innovation, including for the number of buildings and area committed, among others. It
was also awarded Company of the Year (2020) and Executive Achievement of the Year (2020) awards
at the Golden Bridge Awards. Furthermore, Empower is a partner of the United Nations Environment
Program (“UNEP”) and special advisor for its “District Energy in Cities” global initiative. Empower has
also launched, in collaboration with the American Society of Heating, Refrigerating and Air-Conditioning
Engineers (“ASHRAE”), the “Owner’s Guide for buildings served by District Cooling” and the updated
edition of the “District Cooling Guide” in 2019, for designers and building owners.

Mohammed Bin Rashid Al Maktoum Solar Park. largest single-site solar park in the world

With a total targeted capacity of 5GW by 2030, the MBR Solar Park is the largest single-site solar park
in the world. The project currently has five phases of completion. The first three phases with a total
connected capacity of 1,010 MW were completed in 2013, 2017 and 2020 and all consists of PVs. The
fourth phase consisting of CSPs and PVs with a total capacity of 950 MW is targeted for completion by
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2024, of which 217 MW of PVs has already been commissioned with construction works progressing
for the remaining 600 MW. The fifth phase consisting of PVs with a total capacity of 900 MW is targeted
for completion by 2023, of which 300 MW of PVs has already been commissioned with construction
works having started. The remaining 2.2 GW of solar capacity is planned to be rolled out between 2025
and 2030, at an estimated cost of between AED 0.7 billion and AED 0.75 billion, of which between 75%
and 85% will be funded by non-recourse debt. By 2030, through the use of renewable energy generated
at the MBR Solar Park, carbon emissions are expected to be reduced by 6.5 million tonnes per year,
the equivalent of planting over 32 million trees per year.

DEWA's main infrastructure highlights: world-class infrastructure achievements leads to production
efficiency improvements

The Group is renowned for its large scale infrastructure which are fully integrated into Dubai,
some of which includes the:

1. MBR Solar Park: (including the world’s tallest CSP tower) which is expected to reach to an
installed solar capacity of 5 GW by 2030;

2. Jebel Ali: Stations, which currently host 65% of all electricity generation capacity, with a gross
power generation capacity of 8.7 GW and a gross water desalination capacity of 490 MIGD;

3. Al Aweer Station: which is set to have a total capacity of 2.825 GW by 2022 by;

4. Hassyan Project: 240 MIGD desalinated water by 2030 with 2.4GW (natural gas) total
capacity by 2023; and

5. Hatta: Pumped Storage Hydro Power Plant, which is expected to produce 250 MW and 1500
MWh energy storage, due to be completed by 2024

Improvement in efficiency

The Group has driven significant operational improvements since 2006, which has increased
production efficiency by 37.6%, resulting in cost savings of AED 21 billion. Efficiency is gained from
the combination of power plant design, innovative upgrades turbines, optimised outage plan, power
augmentation and optimised operations. The Group expects a continuous improvement in production
efficiency of 78.9% by 2030 (compared to 2006).These operational efficiency improvements are
expected to improve the fuel heat utilisation of the Group’s five plants to up to 90%. The Group has
already made significant progress at its M-extension outperformed the world best benchmark of 80%
to 90% fuel heat utilisation for cogeneration by achieving 91% fuel heat utilisation.

The cumulative impact of these production efficiency improvement initiatives by 2030 are as follow:
1. total cost savings of AED 55 billion;
2. total carbon dioxide emission reduction of 185 million tonnes;
3. total NOx emission reduction of 111,533 tonnes; and
4. total SO2 emission reduction of 6,107 tonnes.
Sustainable Business Model with Strong ESG Management Aligned with UN SDGs
Leader in the region - driving the transition to a low carbon, climate resilient economy

The Group’s strong ESG practices and targets have evolved and matured throughout the years. The
Group targets a reduction of Scope 1 GHG emissions of 35% by 2030 against BAU. In 2012, the
Company launched its Carbon Dioxide Emission Reduction programme, followed by the launch of the
national innovation strategy in 2014. From 2006 to 2021, the Group improved cumulative energy
efficiency by 37.63%. In 2015 Phase Il of the MBR Solar Park achieved the world record for the lowest
levelized cost of electricity at 5.62c/kWh. This was a start of the Group’s track-record of beating world
records on achieving world record electricity prices, with the latest being1.69¢c/kWh in 2019 for Phase V
(Shuaa Energy 3). In 2021, the Group’s generation capacity culminated at 13.4 GW while having one
of the lowest electricity line loss rates in the world at 3.3%. In that same year, the Group achieved
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another world record with the world’s lowest Customer Minutes Lost (“CML”) of 1.43 min/year. In
addition, the Group is at the heart of the Emirate of Dubai’s target of 25% clean energy generation
capacity by 2030 and the recently set target of 100% of clean energy sources by 2050.

Investment and excellence in technologies enabling decarbonisation

The Group has been a precursor in investing in advanced technologies enabling decarbonisation. From
2006 to 2021, the Group improved cumulative energy efficiency by 37.63%, which is equivalent to a
reduction of 64.7 million tons of CO2 emitted, driven by fuel savings achieved because of efficiency
improvements by the decoupling Power Generation & Water Production, efficiency initiatives, and
optimum design, reengineering, and O&M. In the solar sector, the Group had, as at 31 December 2021,
11% of its power generation capacity from solar energy. The Group also decided to expand in 2014.
From 2006 to 2021, the Group improved cumulative energy efficiency by 37.63% capacity of the MBR
Solar Park to 5 GW by 2030. The Group was also able to consistently achieve record-breaking low
levelised cost of electricity with its IPP projects, starting at 5.62c/kWh in 2015 (Phase Il of MBR Solar
Park) and most recently 1.69c/kWh in 2020 (Phase V of MBR Solar Park). The Group also launched its
pilot green hydrogen project to produce hydrogen using solar power and set its targets to produce 100%
of its desalinated water using clean energy and waste heat by 2030. The Group has been at the forefront
of digitisation reaching a rate of 98.7% smart adoption of the Company’s digital services in 2021 and
with more than two million smart electricity and water meters installed and 325 EV green charger
stations installed across Dubai. The Group is starting a number of pilot projects to include storage
capacity with solar power.

Sustainable Business Model with Strong ESG management practices

The Group enjoys a robust environmental management system which consists of a comprehensive
emissions reduction programme. Audited carbon footprint reporting is done on Scope 1 and 2 GHG
emissions. The programme forecasts a carbon emissions reduction of 35% by 2030 against BAU. The
Group’s environment management system also entails: (i) a number of initiatives to reduce NOx and
S02 emission; (ii) a circular economy roadmap; (iii) water efficiency and re-use programmes to support
the Emirate of Dubai’s target of reducing water use by 30% by 2030; and (iv) ISO certifications of 100%
of its sites with ISO 14001 for Environment Management System, ISO 9001 for Quality Management
System and ISO 45001 for Health and Safety Management System. The Group also has a number of
policies in place relating to, among others, Integrated Management System, Energy Management,
Electricity and Water Supply.

The Group’s corporate and social responsibility is at the core of its business model and priorities. The
Group consistently focuses on human capital development and was able to achieve a low employee
turnover rate of 2.23% in 2021, an employee happiness rate of 92% for the year 2020 and a lost time
injury frequency rate (“LTIFR”) of 0.71 during 2021 compared to 3.13 in 2016. Since 2016, the Group
has consistently been able to achieve a declining LTIFR trend.

The Group’s Emiratisation policy focuses on training and career development of Emirati nationals. For
the year ended 31 December 2021, UAE nationals made up approximately 88.33% of the Group’s
leadership, each receiving an average of 83.78 hours of training and career development per UAE
employee. The Group prides itself on the DEWA youth council which has launched a number of
initiatives to recognize and honour young employees. Other community impacts of the Group include:
(i) the access to basic programmes, which provides among other things, support to low income
individual for new house connection, and utility bill discounts; ii) 22 humanitarian initiatives; and iii)
15,998 volunteering hours.

The Company has a strong governance framework in place based on four main pillars: (i) trust; (ii)
accountability; (iii) transparency; and (iv) fair practices. It has established a Board-level ESG Committee
for oversight of ESG matters, and has an operational level Climate Change & Sustainability Committee.

Highly Innovative World Class Integrated Corporation with a Renowned Management Team
Consistent trajectory of operational excellence

The Company operates with high standards of efficiency, reliability, availability and sustainability. It
enjoys a leading safety and efficiency track record enabled by its use of technology and innovation. The
Group outperforms a number of international benchmarks in various categories. For instance, in 2021

46



it recorded 3.3% of electricity line losses compared to 6.5% for its European and North American peers,
5.3% of unaccounted for water compared to 15% for its European and North American peers. The
Group’s System Average Interruption Frequency Index (SAIFI) Forced was 0.05 for 2021 compared to
0.10in 2017 and its System Average Interruption Duration Index - Customer Minutes Lost (SAIDI - CML)
was 1.43 for 2021 compared to 15.0 for its European and North American peers.

Technological innovation at the centre of the Company’s strategy

The Company has proven itself as a global digital leader through its leading digital transformation
strategy. The Company: (i) leads digital transformation strategy; (ii) was one of the early adopters of Al
in the UAE; (iii) was the first Government entity to be entirely paperless; (iv) the first non-telecoms
company in the UAE to receive a license for |oT; (v) has a clean track-record of zero cyber security
breaches; (vi) has the first Al and big data-enabled cyber defence system; (vii) has achieved a 98.7%
smart adoption rate by its customers, the highest among other Government entities in 2021; (viii)
through it Al-driven alerts to users, the Company managed to achieve a ground-breaking number of
three billion gallons in water saved; and (x) has more than 40 global partnerships in the digital space
through Digital Dewa.

1. MBR Solar Park: As part of the MBR Solar Park the Company has erected landmark innovation
centre with the latest clean and renewable energy technologies as well as a 4,400 square meter
research and development centre.

2. Digitalisation: As part of its digitalisation push, the Group launched Digital DEWA its digital arm
to reimagine the role of the utility and to become the world’s first utility provider to use
autonomous systems for renewable energy generation, energy storage, Al adoption and the
provision of digital services.

3. Smart grid: The smart grid initiative aims to provide a smart network providing the best service
to customers with high efficiency, via the use of Al and big data.

Unprecedented Green Growth Opportunities with a Clear Roadmap for the Future
The Company is well positioned to capitalise on visible growth levers

The growth of green infrastructure initiatives in the Emirate of Dubai will support the Company’s future
growth. Investment in renewables is expected to increase in support of the Dubai 2050 100% clean
energy target and leading infrastructure developments are expected to see the light to implement the
Dubai 2040 Urban Master Plan. The clear push for green infrastructure has been demonstrated by the
establishment and ongoing development of the 5 GW MBR Solar Park and ongoing exploration of wind
capacities within the Emirate of Dubai.

Power and water demand is expected to increase in light of the Emirate of Dubai’s growth engine and
the push for electrification within the Emirate. Being the sole provider of water and electricity in Dubai,
the Company is well positioned to benefit from the increasing demand for the services it provides.

Growth is also expected in the fast growing district cooling market which is expected to withess certain
consolidation opportunities. Empower also has significant potential to grow organically with its existing
portfolio of well-diversified projects. With its leading position in the market, Empower is well positioned
to benefit from growth due to its scale, access to capital and extensive know-how.

Growth is also expected to result from the various investments made by the Group in new technologies.
The Company’s expansion in green hydrogen, energy storage, EV charging and smart water projects
places it among the leading utility providers in terms of digital adoption, innovation and efficiency.

The Company is positioned for growth on multiple fronts of the energy transition

In the power and renewables space, the Company is expected to benefit from the sizeable growth in
renewables in Dubai with the planned 5 GW of solar capacity at the MBR Solar Park by 2030 and the
acquired expertise in solar CSP with 700 MW currently under construction as part of Phase 4 of the
MBR Solar Park which will assist in execution of future similar projects. Such growth will be further
supported by the wind energy opportunities currently being explored in Dubai as well as the 250 MW of
hydroelectric capacity under construction in Hatta.
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In the water sector, growth is expected to be supported by the increasing desalinated water production
capacity expected to reach 730 MIGD in 2030 and a number of initiatives such as the 100% desalinated
water provided by clean energy and waste heat by 2030 and the HydroNet solution, an Al project in
water to be launched by the Company in the near future to monitor and autonomously improve the
efficiency of water networks.

The Company supports EV adoption and has already installed 325 charging stations across Dubai as
of December 2021 and plans to install a total of 1,056 stations by 2030 as electric vehicle penetration
rises in the country.

The Company also launched the first green hydrogen production facility in the MENA region in May
2021, which will allow the buffering of renewable energy production, both for fast response applications,
as well as for long-term storage. The facility has been built to accommodate future applications and test
platforms for the different uses of hydrogen, including potential mobility and industrial uses.

Shams Dubai is the Company’s distributed renewable generation programme, which supports the
diversification of the energy mix by promoting the use of clean and renewable energy sources to build
a sustainable future for the Emirate of Dubai. This initiative encourages household and building owners
to install PV panels to generate electricity, and connect them to the Company’s grid. The electricity is
used on site and the surplus is exported to Company’s network. As at December 2021, 399 MW was
already connected to the network with another 225 MW of ongoing projects. Shams Dubai now has
6,924 sites as of 2021.

Robust Financial Profile with High Visibility over Cash Flow Generation and Shareholder Retums

The Group is in a unique position, being the sole electricity and water provider and leading district
cooling supplier in Dubai with best-in-class operational performance, strong leverage metrics,
supportive government policies and resilient profitability and margins. Electricity sales during 2019,
2020 and 2021 amounted to 41.3 TWh, 40.6 TWh and to 44.7 TWh respectively, while water sales for
the same financial years were 116 billion I1G, 115 billion 1G and 118 billion IG, respectively. Cooling
supplied by Empower for the same periods was 1.7, 1.7 and 2.0 billion RTh.

Sustainable sales of utilities in Dubai were key drivers for the Group’s top line. The Group’s revenues
for 2019, 2020 and 2021 were AED 22.9 billion, AED 22.5 billion and AED 23.8 billion, respectively, for
a CAGR of 2.0%.

The Group enjoys a cost reflective tariff framework, which supports resilient profitability which was
demonstrated by the Group’s Adjusted EBITDA and net income figures and margins over the last three
years. The Group’s EBITDA for 2019, 2020 and 2021 was AED 10.8 billion (for an Adjusted EBITDA
margin of 47.4%), AED 10.1 billion (for an Adjusted EBITDA margin of 45.1%) and AED 12.1 billion (for
an Adjusted EBITDA margin of 50.7%) respectively. The Group’s net income for 2019, 2020 and 2021
was AED 6.6 billion (for a net income margin of 29.0%), AED 5.3 billion (for a net income margin 23.6%)
and AED 6.6 billion (for a net income margin of 27.5%) respectively.

The Group expects its EBITDA margin to reach approximately 56% in 2023 as a result of reducing fuel
costs from IPPs and higher relative contribution of higher margin IPPs and EMPOWER, in addition to
margin gains resulting from the transition to clean energy and other green initiatives.

The Group also enjoys a strong balance sheet with a net debt for 2019, 2020 and 2021 of AED 5.1
billion, AED 11.9 billion and AED 17.6 billion, respectively. The net debt to EBITDA ratio was at 0.5x,
1.2x and 1.5x for the years 2019, 2020 and 2021 respectively.

Strategy

The Group’s strategy is rooted in reinforcing its ‘Triple Bottom Line’ sustainability approach in all of its
activities and operations. Sustainable growth is the Group’s higher order goal that will allow the Group
to mobilise its capabilities to contribute to the strong local and federal development plans whilst
preserving and ensuring, the Group’s natural capital and long lasting economic prosperity of the Group.
The Group aims to deliver on its strategy vision through:

e balancing economic, environmental and social impacts of our growth strategy;
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o effective stakeholders happiness strategy;
e pioneering global position of our services and key results; and
o effective alignment with the UN SDGs.

Optimised Costs, Revenues and Diversified Global Investments: drive the financial performance of the
Company as the Economic pillar of the Group’s Sustainability Framework

The Group intends to leverage its unique position as the sole electricity and water and leading district
cooling supplier in Dubai to drive the financial performance of the Company as the economic pillar of
the Group’s Sustainability Framework. Sustainable sales of utilities in Dubai were key drivers for the
Company’s top line.

The Group aims to continue this achievement by mobilising the DEWA 2021 Investment Strategy and
by exploring and exploiting cost optimisation opportunities across each of its value chain, such as
exploring the use of new and innovative storage technologies that will allow the Group to utilise
renewable energy at all hours of the day at a lower cost and exploring international expansion for
Empowers’ services to the Kingdom of Saudi Arabia, Qatar and other markets that have broad adoption,
or potential for adoption, of district cooling services.

As a global digital leader, the Company is at the core of digital innovation with technologically advanced
digital systems and tools delivering robust end-to-end solutions and will continue developing and
exploring new revenue streams through the use of digital innovation, such as SCADA, a sophisticated
and centralised monitoring system which ensures a reliable supply of electricity and water is consumers
by leveraging Al and big data, and ASR, which is up to six times cheaper at enhancing the strategic
water storage compared to conventional concrete reservoir storage. The Company will continue to
effectively manage its core subsidiaries to diversify its investment into digital technologies as a method
of costs and revenue optimisation. For example, the Group expects Digital Dewa to continue as the
technology arm of the Group while also expanding the opportunities to deliver revenues from third
parties, converting a former cost centre of the Group into a revenue centre.

Pioneering Socially Responsible Practices: contribute to the sustainable development of Dubai as the
Social pillar of the Group's Sustainability Framework

The Group is focused on developing its pioneering socially responsible practices by continuing its
contribution to the sustainable development of Dubai as the social pillar of the Group’s Sustainability
Framework. Such contribution are to be achieved by fulfilling the Group’s corporate social responsibility
annual plan, which includes, among other things, the delivery of key social programs and initiatives that
support national and international corporate social responsibility efforts. The Group will continue to
focus on human capital development by implementing several policies and practices to encourage a
culture of volunteering amongst its employees, supporting local suppliers, contractors and
entrepreneurs, and by continuing to operate on the basis of an ESG centric business model that is
aligned with the United Nations Sustainable Development Goals 2030.

Minimised Environmental Foolprint: develop and run environmentally responsible asset portfolio as the
Environmental pillar of the Group's Sustainability Framework

The Group plays a key role in Dubai’s green energy transition process, with green energy transition
forming a central pillar of the Group’s strategic direction. Part of the Group’s vision is to align with Dubai’s
eight Principles and 50-Year Charter and to support the UAE’s strategic direction into innovative energy
solution. The Group aims to achieve this is by: i) minimising its environmental pollution and waste by
developing and managing environmentally responsible asset portfolio that can ensure that greenhouse
gas emissions are, at a minimum, in line with the national intended contribution level; ii) minimising
pollution and waste from the Group’s operations; iii) ensuring that EIA is completed for all projects; and
iv) by delivering on the Group’s UNDP Sustainable Development Goals. The Group aligns its community
investment and engagement strategies with issues that are important not only to the management of its
assets, but also to the benefit of the surrounding communities. Furthermore, the Group has consistently
and will continue to adopt a responsible approach to asset management, supported by an Asset
Management Framework in compliance with ISO 55001 and an Asset Management Policy.

49



Available, Reliable and High Quality Supply of Electricity and Water: The Company has consistently
been recognised for its highest standards of service quality by receiving a number of awards and top
rankings among its peers. The Group plans to continue providing the highest quality standards for
electricity generation, transmission and distribution and water production and distribution by exploring
the use of new and innovative technologies such as the SDMS, which has enable the Group to deliver
uninterrupted supply of electricity and water to its customers. The Groups AMI i-Service initiative, which
enables the Group’s technicians to resolve unplanned outages, breakages and leakages, before
receiving a customer complaint, is one of many innovations that the Group will continue to explore and
utilise in order to maintain its efficiency in handling and resolving customer technical issues.

Engaged and Happy Stakeholders: dedicate adequate resources to foresee, analyse, deliver and
exceed stakeholders’ expectations and brand perception

The Group is committed to dedicating adequate resources to foresee, analyse, deliver and exceed
stakeholders’ expectations and brand perception. It aims to achieve this by developing and deploying a
comprehensive Stakeholder Happiness Strategy by focusing on developing the Company’s branding
capabilities in order to accelerate and strengthen the Group’s brand and reputation regionally and
internationally. The Group will actively engage with stakeholder groups across each relevant
communication channels in order to: i) understand and anticipate the needs and expectations of
stakeholders which includes government personnel, customers, partners, society and employees; and
ii) deliver products and services that exceed shareholder expectations and needs.

In 2021, the Company ranked first in the Instant Happiness Meter by the Dubai Digital Authority with a
score of 98%. In order to sustain the Group’s leadership position in happiness among government
entities, the continuously measure stakeholders’ happiness level and respond appropriately.

Another key theme of the Group’s strategy is ‘10X The Future’ which focuses on the Group’s ability to
innovate in a fast-moving energy and water sector and prepares the Group and the Emirate of Dubai for
the future. This theme focuses on finding enduring and more appropriate solutions to the current and
future challenges facing the Group’s business by in research and development and innovation. It aims
to disrupt and create a sustainable future by implementing (i) Digitisation, (ii) Diversification of energy
sources, (iii) Demand Side Management and (iv) DEWA Space and loT.

Disruptive Technologies: Al, Robotics, Space, and loT

A key function of the Group’s R&D is to enable the Group to embrace the future by aligning internal
requirements and external trends with innovation and R&D activities, thus allowing the Group to i)
demonstrate and evaluate cutting edge technologies related to energy and water, and ii) to develop
effective solutions in smart grids, solar, water and energy efficiency using disruptive technologies, which
includes energy storage, Al, robotics, Space-D, loT, 3D printing and other advanced materials. The
Group aims to leverage intellectual properties in order to create more value from research output. The
Group will continue fostering stakeholder engagement in order to keep driving innovation.

Leadling Through Digital DEWA

As a response to the Government of Dubai's 10X initiative, an initiative aimed at “positioning Dubai 10
years ahead of all other world cities” by placing a strategic focus on innovative technology and disruptive
solutions, the Group developed Digital DEWA to be its digital arm which has enabled the Group to be
the world’s first utility provider to use autonomous systems for renewable energy generation, energy
storage, Al adoption and the provision of digital service. Through Digital DEWA, the Group aims to make
Dubai the first city to provide electricity and water services based on Al. The Groups aims to continue
this digital transformation through the effective implementation of: i) the smart grid initiative, a smart
network providing the best service to customers with high efficiency, via the use of Al and big data; ii)
Shams Dubai, a distributed renewable generation programme to support the diversification of the clean
energy sources to build a sustainable future for the Emirate of Dubai; and iii) the Dubai Green Mobility
Strategy 2030, an initiative launched to encourage the use of electric vehicles. The Group also aims to
expand into different fields, such as solar energy, energy storage, Al, and other digital services through
Digital DEWA.
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Sustainable Energy Mix and effective supply and demand side management

In 2011, the DSCE, in cooperation with the Company, launched the Demand Side Management Strategy
2030. which aims to deliver 30% power and water consumption savings by 2030 through a set of defined
programmes. To meet this target, the Group aims to develop its asset portfolio and to continue
integrating reliable and cost-effective renewal technologies.

Relationship with the Government
Conversion of the Company to a public joint stock company

Pursuant to Ruler of Dubai Law No. (27) of 2021 which came into effect on 30 December 2021 (and
repealed Decree No. (1)), DEWA was converted to a public joint stock company. At the same time Ruler
of Dubai Law No. (56) of 2021 was enacted appointing H.E. Saeed Mohammed Ahmad Al Tayer as the
Managing Director and Chief Executive Officer of DEWA, and Ruler of Dubai law no. 55 of 2021 was
enacted appointing the current members of the Board.

The Government’s shareholding in the Group is held by the Department of Finance.
Government as Majority Owner

Following the Offering, the Government will be the major shareholder and majority owner of the
Company. Through its control of the appointment of the majority of the Board of Directors, and holding
the majority of shareholder votes at a general meetings of the Company’s shareholders (other than in
any cases where the Selling Shareholder would need to abstain from such vote), the Government has
the ability to control the strategy, operations and management of the Group.

Following the implementation of Ruler of Dubai Law No. (27) of 2021, any financings by the Company
and its subsidiaries no longer require prior approval of the Supreme Fiscal Committee. The Company
is no longer required to ensure that its financings at the Company level are approved by both the
Supreme Fiscal Committee and its Board of Directors.

Although the Government has the power to control the Group’s financings, the Group’s financial
obligations are not, absent an explicit guarantee, guaranteed by the Government. However, in respect
of certain of the older IPPs (being Shuaa Energy 1, Shuaa Energy 2, Noor Energy 1, and Hassyan
Energy Phase 1) there are guarantees issued by the Government in respect of the Company’s offtake
and payment obligations. However, for more recent IPPs and the IWP, there are no such Government
guarantees in place. In the absence of any funding and/or any explicit Government guarantee for the
Group’s financings, the Group is solely responsible for meeting its funding requirements and its payment
obligations to its creditors.

Government as Regulator

As the majority owner of the Company, the Government also has the power to regulate the Group’s
activities. The water and electricity sector in Dubai has not historically been characterised by heavy or
extensive regulation, with the exception of water and electricity tariffs, which are ultimately determined
by the Government through the Executive Council (following review by the Supreme Council of Energy).

Government as Purchaser of Electricity and Water

The Government, including all Government ministries and offices, is a significant purchaser of water
and electricity from the Group. The Government is charged the same electricity and water tariffs as
other consumers (with the exception of UAE nationals, who are charged reduced tariffs for their
residential electricity and water bills).

Until 31 December 2021 the Government has, through the Department of Finance, settled the unpaid
electricity and water invoices for and on behalf of certain Government ministries and departments by
issuing credit notes on a monthly basis to the Group. The credit notes were partially supplemented by
a fixed monthly payment made by the Department of Finance on behalf of the Government entities with
remaining balance included as part of Government receivables.
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Government Payment to Cover Reduced Pricing of Nationals and Fuel Surcharge

UAE Nationals have historically been charged reduced tariff payments. Starting from January 2022 the
Department of Finance will cover the reduced pricing up to the Company’s breakeven point, through a
90-day credit payment term.

Additionally, UAE nationals have been exempt from paying fuel surcharge related to fuel costs. Starting
from January 2022, the Department of Finance will cover the portion of the fuel surcharge due for UAE
Nationals through a 90-day credit payment term.

Government as Grantor of Land and Rights of Way

The Group’s offices and its power and desalination stations are built on land transferred to it from the
Government. By way of a Government order dated 26 July 2008, it was stated that full legal title to all
land which had previously been granted to the Group by the Government would be transferred to the
Group. Although the Group has been granted legal title to the land, it may only use the land for its own
business and commercial operations (although, pursuant to Decree No. 9, the Group may grant usufruct
or similar rights over such land to any entity which contributes to electricity and water production in
Dubai). However, while the Group is not permitted to sell its land to third parties, it is able to use it in
connection with Shari’a compliant financing, including sukuk and it may mortgage its land to third
parties. Should the Government wish to re-possess any land granted to the Group, it must provide a
suitable substitute for the land and bear the cost of relocating any infrastructure built on it. As at the date
of this Prospectus, the Government has not re-possessed any significant parcels of land granted by it
to the Group, except for the land on which its head office was built (which was re-possessed in 1992)
and the land on which the central storage unit for transmission and distribution inventory was situated
(which was re-possessed in 2012 pursuant to the construction of a road); for each of these, substitute
land was provided. The central storage unit for transmission and distribution inventory was completely
transferred to substitute land. However, none of the Group’s power and desalination stations or other
major installations have been re-possessed and, given the size of the stations and installations and the
costs and disruption involved in moving them, the Group believes that the Government is unlikely to
repossess any land owned by the Group in the future, although no assurance can be provided.

The Group has been granted rights of way for an indefinite period over certain specific corridors or
routes reserved for use by the Group through which it may lay cables and water pipelines for the
transmission of electricity and water as well as fibre optic cables for data transmission. The rights of
way over the corridors were previously granted to it by the Dubai Municipality but that function was
subsequently taken over in 2010 by the Road Transport Authority (the “RTA”), a public authority wholly-
owned by the Government. As the Group holds the legal rights of way over the corridors, the Group has
the ability to lease the corridors to third parties. As at the date of this Prospectus, the Group leases,
through InfraX LLC (a subsidiary of Digital DEWA), the use of the fibre optic cables it has laid in such
corridors to the UAE telecommunications provider, Emirates Integrated Telecommunications Company
PJSC. Where the Group requires any further rights of way from third parties, it seeks approvals in the
ordinary course.

Government as Supplier of Natural Gas

Since early December 2021, the position of the Group is to rely on natural gas and clean energy sources
to operate its plants. Natural gas-fired power generation is currently the Group’s main source of power
generation. While the Group’s conventional stations are generally capable of burning both natural gas
and fuel oils, natural gas is used (other than in the case of emergencies) as a matter of the Group’s
current policy, as well as due to advantages in efficiency and cost. Supplies of natural gas in Dubai are
arranged by the Government through DUSUP, which is the supplier of natural gas to the Group.
Pursuant to Government regulations, the Group can only buy natural gas from DUSUP and may not
enter into direct contracts with natural gas suppliers. DUSUP enters into gas purchase agreements with
natural gas suppliers, receives natural gas transported through its pipelines to its gas control station at
Jebel Ali and then sells natural gas to customers within Dubai. Currently, DUSUP’s largest customer is
the Group. DUSUP has not entered into any formal gas supply agreement with the Group, but DUSUP
is mandated by the Government to obtain sufficient gas supplies to meet all of the Group’s requirements.
As results of such mandates with the Government, DUSUP allocates the substantial majority of its
supplies to the Group accordingly at a rate which have historically been based on pre-fixed prices.
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With respect to the supply of natural gas and liquefied natural gas by DUSUP to the Group, DUSUP is
accountable to the Supreme Council of Energy, which has been mandated to oversee the supply and
distribution of natural gas and liquefied natural gas supplies in Dubai.
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Principal Operations

The Group’s operational power generation and water desalination stations, and their respective
capacities as at 31 December 2021 are shown in the table below.

planne
d

Remain Decom
Project Energy Gross Gross DEWA ing Life missio
Project Name Company Source MW MIGD Stake (Years) COD n Date
Noor 35 2021 2056

MBR Solar Park - Noor 1 PV1...... Energy 1  Renewable 217 - 51%
Shuaa 25 2021 2048

MBR Solar Park - Ph V-A............. Energy 3  Renewable 300 - 60%
- Power 2021 2061

Jebel Ali Station — K SWRO......... from grid - 40.0 100%
Hassyan Power Plant - Units 1 and Hassyan Natural 25 2021 2048

2 Power Gas 1,200 - 51%
Shuaa 24 2020 2045

MBR Solar Park -Ph Il C............. Energy2  Renewable 300 - 60%
Shuaa 23 2019 2045

MBR Solar Park - Ph Il B ............ Energy 2  Renewable 300 - 60%
Shuaa 22 2018 2045

MBR Solar Park - Ph Il A............ Energy 2  Renewable 200 - 60%
Shuaa 21 2017 2042

MBR Solar Park - Ph 1l ................. Energy 1  Renewable 200 - 51%
MBR Solar Park - Ph I .................. DEWA  Renewable 10 - 100% 18 2013 2039
- Natural 41 2019 2062

Jebel Ali Station “M” — Extension Gas 700 - 100%
- Natural 41 2012 2062

Jebel Ali Station “M” - Block 11 .. Gas 728 - 100%
- Natural 41 2012 2062

Jebel Ali Station “M” - Block II.... Gas 728 - 100%
- Natural 41 2012 2062

Jebel Ali Station “M” - Block I..... Gas 728 134.0 100%
- Natural 38 2008 2059

Jebel Ali Station “L” - Ph II.......... Gas 1,432 52.0 100%
- Natural 34 2007 2055

Jebel Ali Station “L”-Ph 1 ........... Gas 969 67.5 100%
- Natural 31 2003 2052

Jebel Ali Station “K”.......cccoevnene. Gas 948 56.0 100%
- Natural 48 2008 2069

Aweer Power Station “H” - Ph IlI. Gas 968 - 100%
- Natural 47 2007 2068

Aweer Power Station “H” - Ph Il .. Gas 421 - 100%
- Natural 38 1998 2059

Aweer Power Station “H” - Ph | ... Gas 607 - 100%
- Power 31 2007 2052

Jebel Ali Station “G” - SWRO....... from grid - 23.0 100%
- Natural 19 1996 2040

Jebel Ali Station “G” - Block 11 .... Gas 480 322 100%
- Natural 19 1994 2040

Jebel Ali Station “G” - Block I...... Gas 338 25.8 100%
- Natural 16 1992 2037

Jebel Ali Station “E” - Ph 1l .......... Gas 289.0 - 100%
- Natural 16 1989 2037

Jebel Ali Station “E”-Ph 1 ........... Gas 327 25.0 100%
- Natural 22 1984 2043

Jebel Ali Station “D” - Ph Il.......... Gas 607 19.5 100%
- Natural 10 1980 2031

Jebel Ali Station “D” - Ph I........... Gas 420 15.0 100%

13,417 490

Total — Operational.....................
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The Group’s under construction power generation and water desalination stations, and their respective

expected capacities as at 31 December 2021 are shown in the table below.

Remaining
Project Energy Gross Gross DEWA Life
Project Name Company Source MW MIGD Stake (Years) COoD
Hassyan 25 2023
Hassyan Power Plant - Units 3and 4.... Power Natural Gas 1,200 - 51%
Aweer Power Station “H - Ph IV”........ - Natural Gas 829 - 100% 40 2022
Noor Energy 1 - CSP.....cccccevvevevirnnenn, Noor Energy 1 Renewable 700 - 51% 35 2024
Noor Energy 1 - PV2....ccooiieiiinn Noor Energy 1 Renewable 33 - 51% 35 2024
Shuaa Energy - 25 2023
MBR Solar Park - Ph V-B &V-C ......... 3 Renewable 600 60%
Jebel Ali Station K Phase 11l Stage 1.... - Natural Gas 590 - 100% 40 2023
Power from 35 2023
Hassyan grid
Hassyan Complex (SWRO).................. SWRO (Renewable) - 60 60%
Power from 35 2024
Hassyan grid
Hassyan Complex (SWRO).........ccc.... SWRO (Renewable) - 60 60%
Hatta Pumped Storage Hydro Power ... - Renewable 250 - 100% 80 2024
4,202 120

Total - Under Construction...................
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The Group’s current planned pipeline of power generation and water desalination stations, and their
respective expected capacities as expected or proposed at 31 December 2021 are shown in the table
below1:

. Energy Gross Gross
AN Souce MW  MIGD

MBR Solar PV 2025 Renewable 300 -
MBR Solar PV 2026 Renewable 300
MBR Solar PV 2027 Renewable 300
MBR Solar PV 2028 Renewable 300
MBR Solar PV 2029 Renewable 300

MBR Solar CSP 2029 Renewable 300

MBR Solar PV 2029 RENETEE 100

Power from
Hassyan Complex (SWRO) 2029 grid
(Renewable)

MBR Solar PV 2030 Renewable

Power from
Hassyan Complex (SWRO) 2030 grid 60
(Renewable)

Total - Future Projects 2,200 120

Overview of the Electricity and Water Tariff Framework
Below is a summary of the electricity and water tariff determination process in relation to the Company:

e The Board of Directors may propose revisions to tariffs chargeable to electricity and water
consumers;

e The Supreme Council of Energy will review and assess any tariff revisions proposed by the
Company;

e The Supreme Council of Energy will make recommendations in respect of the proposed tariff
revisions to the Executive Council; and

e The Executive Council will then consider the recommendations made by the Board of Directors,
as per Dubai law no. 27 of 2021, taking into consideration the review and recommendations of
the Supreme Council of Energy.

In assessing proposed tariff revisions, the Supreme Council of Energy will take into consideration and
aim to deliver a fair outcome for customers, the Company (including its shareholders), and other key
stakeholders.
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Any tariff revisions will take into account, among other things, the Group’s asset base, investment plans,
operating and maintenance costs, and financial structure.

Tariffs will also seek to ensure efficiency, including:

e Service quality, including maintenance and improvement of safety, security of supply, and
customer service standards;

e Sustainability, including alignment with the environmental and social policy goals of Dubai and
the UAE; and

e Investment and operations, including recovery of efficiently incurred operating costs and capital
costs, including a fair return on investment.

Electricity
Power Generation

The Group currently generates electricity from power stations located at the Jebel Ali Power and
Desalination Complex, Al Aweer, Hatta, Seih Al Dahal and the MBR Solar Park (Al Qudra).

The current focus of the Group is to increase its power generation by way of renewable energy. The
initial pilot solar energy project carried out the Group was not an IPP, and was limited to approximately
10 MW. Since that time, solar generation has grown substantially and, as at 31 December 2021, the
Group had total solar energy capacity of 1,527 MW, all of which is at the MBR Solar Park. The site is
expected to accommodate the full 5,000 MW of solar energy capacity planned for that location by 2030
(of which it is expected that approximately 1,000 MW will be CSP).

The CSP plant at the MBR Solar Park is expected to begin commissioning during the first half of 2022
with commissioning ongoing until early 2024. One key advantage of CSP is the thermal storage
capabilities, which allow operation during the evening using the stored solar energy. The Group
currently plans to utilise a mix of CSP and PV to manage day and night energy requirements.

There is also a limited amount of distributed solar that contributed an additional 399 MW by the end of
2021, through the Shams Dubai programme. The distributed solar comprises customer assets that are
connected to the grid, and are currently subject to caps on generation put in place by the Group. Only
accredited and approved third parties are able to carry out works in respect of distributed solar
installations in Dubai. Any surplus energy produced is fed to the grid and there is a netting scheme in
place that will allow participating parties to use that excess power at any time (similar to an energy
bank).

The Group utilises state of the art technologies, including the latest PV technologies (such as bi-facial
PV) to help ensure efficient use of solar energy resources. In addition, the developers typically commit
to certain levels of efficiency over the lift of the plant (e.g. 25 years).

The Group also intends to install storage for solar energy, as part of the MBR Solar Park Phase 4 Solar
CSP and Hatta pumped storage hydro power projects. Increased storage capacity will allow the Group
to utilise renewable energy at all hours of the day. The Group is also exploring the use of new and
innovative storage technologies.

The Group is also developing power storage in Hatta, as part of the Hatta Power Generation Project for
the Hatta Comprehensive Development Plan, which will produce the first hydroelectric power station in
the GCC. The power station is expected to be completed in June 2024 and is expected to produce
250MW with a storage capacity of 1,500 MW hours and a lifespan of 80 years. The hydroelectric power
station will generate electricity by making use of the existing water stored in the Hatta Dam, which can
store up to 1,716 million gallons, and an upper reservoir that will be built in the mountain to store up to
880 million gallons.

With respect to the Group’s non-renewable power generation, the Group initially relied on simple cycle
gas turbine generators and gas powered steam turbines, later switching to combined cycle
co-generation plants associated with MSF desalination units, which combine the generation of electricity

57



with the desalination of seawater in a single location. In the gas powered steam turbines, such as those
found in Station D, thermal power is generated by firing natural gas (or fuel oils as a standby) into steam
boilers in order to generate high pressure steam. The steam is then passed through a steam turbine
consisting of several levels of both fixed and rotating blades. The steam turbine drives the electrical
generator coupled to it, thereby generating electricity. Part of the steam produced by the steam turbines
is also extracted and used in the desalination process.

The Group also utilises combined cycle co-generation plants consisting of gas turbines, waste heat
recovery boilers (“WHRB”), steam turbines and MSF desalination plants. The combined cycle co-
generation plants rely on gas turbines which compress the atmospheric air to a high pressure, with the
resulting hot compressed air flowing into the combustion chamber into which natural gas or fuel oil is
fired. The hot gases from the combustion chamber flow through the gas turbine consisting of various
stages of fixed and rotating blades. The hot gases drive the gas turbine, which in turn drive the generator
coupled to the turbines, thereby generating electricity. In order to use the waste heat available in the
gas turbine exhaust, a WHRB is installed alongside the gas turbine which utilises the waste heat to
produce steam, which in turn is used in the steam turbines to produce additional electricity and in the
desalination process.

Several of the Group’s earlier simple cycle gas turbine plants were later converted into combined cycle
co-generation plants by combining gas turbines with condensing extraction steam turbines (“CEST”) (as
in Station E Phase Il) or back pressure steam turbines (“BPST”) (as in Station E Phase |V). The energy
contained in the steam produced in the WHRB drives the CEST or BPST and the steam extracted from
the CEST or from the exhaust of the BPST is used in the desalination process. Combined cycle plants
have higher capacities and generate electricity more efficiently than single cycle plants. At its maximum
operating capacity, approximately 90% of heat input is utilised in the combined cycle co-generation and
desalination process, with the remaining approximately 10% being lost through flue gas exhaust from
chimneys, or through the cooling of sea water and other miscellaneous sources such as steam or water
drains. Combined cycle gas turbines (“CCGT”) currently comprise approximately 62% of the Group’s
fleet.

Each traditional power generation plant is typically designed to have an average useful life of
approximately 30 years, after which it will need to be either upgraded or replaced. The Group also
implements remaining life assessment and adequate lifetime extension (“LTE”) measures in its plants
in order to achieve a plant life of 40 to 50 years. For instance, Phase | and Phase Il of Station D have
undergone extensive LTE measures and their useful life has been extended to 2031 and 2043,
respectively.

The demand for electricity in Dubai tends to vary throughout the year (being up to three times higher in
the warmer months of July, August and September than in the cooler months, due to an increase in the
use of cooling systems). The Group expects electricity demand to grow up to 59.4 TWh by 2026.
However, unlike the demand for electricity, the demand for water does not tend to be seasonal. In order
to allow for this variation in power demand, each power and desalination station is equipped with
auxiliary boilers, which produce steam for the desalination process. This supplements the steam
produced by the WHRB at the relevant plant, which may be insufficient due to a lower demand for
electricity during the winter months. In addition, the Group’s dispatch centre forecasts daily and hourly
demands and instructs the operators on how to efficiently operate each plan.

Details of IPPs

Noor Energy 1 IPP

Noor Energy 1 is an independent power plant project that has a 700 MW CSP and 250 MW PV
(contracted electricity generation) capacity, and which is located in, and constitutes the fourth phase of,
the MBR Solar Park, Dubai, UAE (“Noor Energy 1 IPP”). Upon completion, it is expected to become the
largest single-site CSP plant in the world using a combination of a central tower and parabolic trough
CSP technologies.

Shuaa Energy 3 IPP

Shuaa Energy 3 is a solar photovoltaic independent power plant project that will have contracted
electricity generation capacity of 900 MW, which is located in, and constitutes the fifth phase of, the
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MBR Solar Park, Dubai, UAE (“Shuaa Energy 3 IPP”).
Shuaa Energy 2 IPP

Shuaa Energy 2 is a solar photovoltaic independent power plant project that has contracted electricity
generation capacity of 800 MW, which is located in, and constitutes the third phase of, the MBR Solar
Park, Dubai, UAE (“Shuaa Energy 2 IPP”).

Shuaa Energy 1 IPP

Shuaa Energy 1 is a solar photovoltaic independent power plant project that has contracted electricity
generation capacity of 200 MW, which is located in, and constitutes the second phase of, the MBR Solar
Park, Dubai, UAE (“Shuaa Energy 1 IPP”).

Hassyan Energy IPP

Hassyan is an independent power plant project that has a total electricity generation capacity of 2,400
MW (“Hassyan Energy IPP”).

Electric Vehicles

Dubai currently enjoys one of the highest densities of EV chargers in the world, due largely to the
initiatives of the Group. The EV Green Charger Initiative was launched to promote green transportation
in the city. Through this initiative, the first public charging infrastructure for EVs was developed in the
region and remains the fourth largest network globally. In 2015, the Group developed and installed 100
EV Green Chargers in highly frequented areas across Dubai, to encourage EV adoption. In 2021, the
network has expanded to over 300 EV chargers across Dubai, with a plan to increase to 1,056 by the
year 2025. There are 6,750 EVs in Dubai and this is expected to grow to 22,781 EVs by 2025. The
Group aims to maintain an annual ration of 1:7 of installed charging outlets to EVs. The Group initially
launched a free-charging incentive on its network to encourage green mobility within Dubai.

Since 1 January 2022, the cost of charging EVs at public charging stations has been 29 fils per
kilowatt/hour for commercial and non-commercial EV Green Charger registered users.

As the global trend of automotive manufacturers, and consumers, leans toward further toward EV, the
Group is seeking to further its development to remain a leader in sustainability.

Water
Reverse Osmosis
Desalination

The Group’s other desalination stations (Stations D, E, G, K, L and M) are located at Jebel Ali (which
also has proximity to the sea). The capacity of the desalination plants is determined by the Group on
the basis of a seawater temperature of 37 degrees Celsius and a high temperature operation. Most of
the Group’s current desalination plants use MSF technology whereby seawater is passed through a
series of evaporator stages that serve as heat exchangers. The seawater is gradually heated by steam
which raises the temperature of the seawater to boiling point. The steam is either extracted from a CEST
(as in Station D) or from the exhaust of BPST (as in Station E, Station G and Station K). The seawater
is heated to boiling point and is allowed to expand in a series of evaporator stages that are held under
a vacuum which causes the seawater to “flash” into steam. The steam then condenses on the exterior
of the metal cooling tubes through which seawater passes at lower temperatures, extracting heat from
the steam and the water is then collected in distiller water trays. The distilled water is then treated in a
blending plant so as to make it potable. About two-thirds of the high saline water or brine resulting from
the desalination process is then discharged back into the sea. However, due to naturally occurring sea
currents, the Group does not believe that the brine has a material adverse effect on the sea or the
environment.

Water Transmission and Distribution

Desalinated water is pumped from the Jebel Ali Power and Desalination Complex directly into the
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transmission system and, through a series of interconnecting transmission mains and 28 booster
pumping stations, to the water reservoirs. The water is then transported via the main transmission
pipeline to a further network of transmission pipelines, ranging in size from 550 mm to 1200 mm in
diameter, to convey water to the major consumption areas. Additional transmission capacity is provided
through some of the larger distribution pipelines ranging between 225 mm and 450 mm in diameter,
which run in parallel with the transmission lines.

Water is conveyed by distribution lines which are then tapped to provide each residence or building with
water. In 2021, the total length of the distribution network in Dubai was measured at 11,140 km
(compared to 10,898 km in 2020).

District Cooling

The Group also diversified its range of operations by entering into a venture in December 2003 with
TECOM, a subsidiary of Dubai Holding, to establish Empower.

Expansion projects

In order to meet the anticipated future increase in the demand for water and electricity, the Group has
initiated substantial investments to expand and upgrade its existing transmission and distribution
network, with the focus on making investments in new generation through IWPs and new district cooling
activities through Empower.

The expansion plan envisages a medium growth scenario, which anticipates that the demand for
electricity and potable water will continue to grow at a steady pace. Should the predicted growth in the
Group’s business deviate from current projections, the Group has the flexibility to move towards either
a low or high growth scenario expansion plan. A high growth expansion plan would necessitate an
increase in capital expenditure as compared to the medium and lower growth scenarios. See “—Risk
Factors—Risks Related to the Group—The Group cannot guarantee the accuracy of its forecasts for
future demand for electricity and potable water in Dubai”. Furthermore, as a long-term strategy, the
Group believes it will be necessary to construct more power and desalination plants outside the Jebel
Ali area so as to service newly developed areas as well as to mitigate the potential risks caused by the
concentration of power and desalination plants in Jebel Ali. As a result, power generation and water
desalination projects have been launched at the Hassyan site and are currently under execution.
However, as at the date of this Prospectus, the Group believes that it has adequate power generation
and water production capacity (existing, under construction and planned) to meet projected demand
until 2030. Thereafter the Group may consider additional projects as necessary to meet customer
needs.

The Group’s current focus for power generation is renewable energy, with a goal to reach clean energy
and be entirely reliant on clean energy sources by the year 2050. Other than the natural gas plants
currently under construction in Al Awir and Jebel Ali, the current plan of the Group is for the remaining
power generation to be solar at MBR Solar Park.

With respect to water production, the current plan is to focus on SWRO, which will be powered by
electricity and allows the Group to utilise its PV solar generation, thereby making the process more
efficient.

Core Subsidiaries and Joint Ventures
Digital DEWA

Digital DEWA LLC (“Digital DEWA”) is a holding company within the Group (wholly-owned by the
Company), which aims to group several subsidiaries that deliver digital business solutions, B2B
communications infrastructure, renewable energy services, distributed energy storage, Al and other
digital services. The four core pillars of Digital DEWA are solar energy, energy storage, Al and digital
services.

As a response to the Dubai 10X initiative, a mandate set out by the Ruler of Dubai to encourage
Government entities to disrupt themselves and encourage innovative thinking to advance Dubai 10
years into the future, the Group developed Digital DEWA.

One of Digital DEWA’s key objectives is to help achieve the Dubai Clean Energy Strategy 2050 to
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produce 100% of Dubai’s total power output from clean energy sources, which will include the world’s
largest single-site solar park, with a planned capacity of 5,000MW by 2030.

As part of Digital DEWA'’s energy storage pillar, Digital DEWA has supported the Group’s Hatta Power
Generation Project to produce the first hydroelectric power station in the GCC, which is expected to be
completed in 2024 and will produce 250 MW.

As part of Digital Dewa’s 3rd Pillar (Al) the Group aims to make Dubai the first city to provide electricity
and water services based on Al (the “Rammas Al Initiative”). Through this pillar, Digital Dewa deployed
machine learning to augment customer experience, support employee services and productivity
enhancement, and optimize core grid operations. The Rammas Al initiative is realised through three
sub-initiatives;

. Rammas for you - Al for customers, includes a client facing service to support the customer
experience and enhance service delivery. Operates as the Group’s virtual employee, interacting
with customers through multiple channels including its smart app, social media, Amazon’s
Alexa, Google Home and Whatsapp to facilitate service delivery and customer enquiries.

. Rammas @ work - an internal service for the Group’s employees to empower the Group’s
systems through Al.

. Powered by Rammas - Al powered systems for smart speakers (Amazon’s Alex and Google
Home), IT support and cyber security systems.

Through the Fourth Pillar (Digital Services), Digital DEWA will expand its digital services and
technological solutions to third parties through its subsidiaries: MORO, InfraX, Digital, Smart EnergyX,
SecureX and SpaceD.

Data Hub Integrated Solutions LLC (“Moro”) is currently the backbone and core entity at the heart of
Digital DEWA. MORO is a company that provides data centre services, cloud solutions and hosting
services, managed business solutions and managed IT services for the Group and other external public
and private organisations. While Moro is expected to continue to provide digital services to the Group,
nearly half of Moro’s current sales pipeline is to third parties (outside of the Group).

Moro currently has two data centres in Dubai certified as Tier 3 by Uptime Institute, one in Jebel Ali and
a second in Al Yalayis, which is powered by solar energy. A third data centre is being built in MBR Solar
park (expected to be operational by end of H1 2022) which is planned to be built over 10 phases to
become the largest (green) solar power data centre in the region and will be powered by solar energy
will be the largest green data centre in the region.

Moro also established and operates a state of the art integrated and secured Smart Cities Command
Control Centre that enables Government entities to fast track the adoption of new-age digital
technologies such as loT, cyber security and the cloud providing data-driven analysis to make well-
informed decisions. In addition to Moro, Digital DEWA currently has the following five wholly-owned
subsidiaries:

. InfraX LLC (“InfraX”) was formed in October 2019 and focuses on connecting Digital
DEWA'’s value added services from its data centres and cloud services to customers. InfraX
leverages DEWA's infrastructure to offer a secure, reliable, and independent super-fast
network that meets the future digital transformation demands. InfraX is considered to be
the first non-telecom company in the UAE to receive a special purpose loT license from the
Telecommunications and Digital Government Regulatory Authority (the “TDRA”) to
commercialize 10T networks and services. In addition, Infra X partners with local service
providers to provide 5G technologies;

. DigitalX LLC was formed in October 2019 to offer digital services, resource augmentation,
intelligent automation solutions, robotics, advanced data analytics solutions for optimal
decision making and mission critical analytical modelling systems. DigitalX’s services assist
companies with designing, implementing and managing technologies to enhance their
business capabilities as well as accelerating their digital transformation by building cutting-
edge and easy-to-use systems powered by Al;

. Smart Energy X LLC, which focuses on solar energy, energy storage and EV charging;
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. SecureX LLC, was developed to provide cyber security services. While such services are
currently provided through Moro, the intention is to shift cyber security services to a
separate entity; and

. Space D LLC - this entity is not active at the moment but the intention is for this entity to
look after the satellite operations and space-related activities and shift all space-related
matters of the Group (as discussed further below) to this entity.

With respect to the Group’s Space D programme, part of Digital DEWA, a budget of approximately AED
59 million has been allocated to a three-year research project (expected to complete in 2024) to develop
utility applications for satellites, including the proposed launch of two nanosatellites to test and validate
utility-specific applications. The project also includes the installation of a ground-station at the Group’s
research and design centre to communicate with and control the satellites. The goals of the Space D
programme include, among other things, the potential for assessing localized weather forecasting,
salinity, temperature and the quality of sea water for desalination plants, which may provide
opportunities to enhance network visibility, improve decision making and improve the inspection
process (which could ultimately improve network reliability, efficiency and reduce costs). The Group is
also working on the development of specialist applications and loT terminals for direct communication
with the satellites. Once the pilot projects have completed, there is the potential for further expansion,
development, wider adoption and commercialization of such technologies and innovations.

The Group has successfully prevented more than two million attempted cyber security attacks and has
no cyber security breaches.

Digital Dewa is expected to continue as the technology arm of the Group (and prioritize service delivery
to the Group), while also expanding the opportunities to deliver revenues from third parties, converting
a former cost centre of the Group into a revenue centre.

JEI Capital

Jumeirah Energy International Capital Holding LLC (“JEI Capital”), a wholly-owned subsidiary of DEWA,
is the Group’s financial investment arm, holding a portfolio of financial investments and (directly or
indirectly) holds the following wholly-owned subsidiaries:

- Dubai Green Fund Investments LLC;

- Forward Investments Limited (incorporated in the DIFC);

- DGF Investment Bank Limited (incorporated in the DIFC);

- Forward Ventures 2 Holding Ltd. (incorporated in the DIFC)

- Forward Ventures SPV Limited (incorporated in the DIFC);

- Jumeirah Energy International Capital Holding LLC;

- Jumeirah Energy International Dubai Green Fund Holding LLC; and

- Jumeirah Energy International Silicon Valley LLC (incorporated in the state of Delaware, USA).

- JEI Capital’'s key subsidiaries are Dubai Green Fund Investments LLC and Forward
Investments Limited.

Dubai Green Fund Investments LLC (“Dubai Green Fund”) is the first specialised green impact
investment fund in the MENA region. It is backed by the Government and is currently 100% owned by
the Company.

Its mandate is to invest in green projects and support Dubai’s position as a global hub for the green
economy. To date it has made investments into landmark transactions, including the Noor Energy 1 and
the Shuaa Energy 3 IPPs projects in relation to solar PV and CSP projects in MBR Solar Park, and the
retrofitting of Dubai International Airport’s buildings and runways to make them more energy efficient.
Dubai Green Fund’s current portfolio of green investments is expected to save approximately 8.5 million
metric tonnes of CO2 emission per year over the next 30 years.
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Forward Investments Limited (“Forward Investments”) is the Group’s corporate venture capital unit.
Forward Investments was established in 2020 with a mandate to invest in venture investments in
renewable energy, distributed generation, energy storage, utility digitization, smart technology and
security, cleantech and other diversification opportunities relevant to the Group’s strategy. To date, the
company has entered into a number of successful investments across the United States and Asia.

Through Dubai Green Fund and Forward Investments, the Group is furthering its push into investments
in innovation and the future, and taking additional steps toward its sustainability goals.

JEI Holding

Jumeirah Energy International Holdings LLC (“JEI Holding”), a wholly-owned subsidiary of DEWA, is
the entity through which the Group holds its interests in its IPP and IWP projects. The Group’s interests
in IPP and IWP projects that ultimately fall under JEI Holding currently include:

. Noor Energy 1 PSC (the Group has a 51% equity interest held through Noor Energy 1 DEWA
HoldCo, which is owned 94% by JEI Holding and 6% by Dubai Green Fund);

. Shuaa Energy 1 PSC (the Group has a 51% equity interest held through Shuaa Energy 1 DEWA
HoldCo);

o Shuaa Energy 2 PSC (the Group has a 60% equity interest held through Shuaa Energy 2 DEWA
HoldCo);

o Shuaa Energy 3 PSC (the Group has a 60% equity interest held through Shuaa Energy 3 DEWA
HoldCo, which is owned 66.66% by JEI Holding and 33.34% by Dubai Green Fund);

. Hassyan Energy Phase 1 PSC (the Group has a 51% equity interest held through Hassyan

Energy 1 DEWA HoldCo); and

. Hassyan Water Company 1 PSC (the Group has a 60% equity interest held through Hassyan
RO DEWA HoldCo).

As noted above, a portion of the Group’s equity interests in Noor Energy 1 PSC and Shuaa Energy 3
PSC are held through Dubai Green Fund (and not under JEI Holding).

JEI Holding also holds an additional subsidiary, Hassyan By Products LLC, which carries out limited
trading (where applicable) in support of the Group’s circular economy focus, and is expected to wind
down its current operations in the near future.

Empower

The Group diversified its operations by entering into a joint venture in December 2003 with TECOM, a
subsidiary of Dubai Holding, to establish the Emirates Central Cooling Systems Corporation
(“Empower”), which was established pursuant to Dubai Law No. (10) of 2003. Pursuant to a direction
from the Government on 23 November 2009, the Group acquired an additional 20% equity stake in
Empower at a cost of AED 367 million, increasing its shareholding to 70%, and Dubai Law No. (3) of
2010 was enacted as an amendment to the previous law establishing Empower. The Company
nominates a majority of the directors on the board of Empower, including the chairman of the board.
The term of membership for each director is three years.

Empower provides district cooling services to various real estate projects and is the largest district
cooling services provider in the world.

Each district cooling plant typically maintains certain redundancy or emergency capacity, and where
additional capacity is required it can often be increased in a modular approach (typically in less than six
months). Empower also has the ability to mobilise mobile units to deliver additional cooling load.

Empower currently enjoys a market share of approximately 79% of the district cooling market in Dubai
as at 31 December 2021. Empower currently has a network of over 369 km of insulated pipes, and
together its district cooling plants serve a capacity in excess of ca. 1.4 million refrigeration tonnes.
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Mai Dubai

Mai Dubai LLC (“Mai Dubai”) is a water-bottling manufacturing and distribution company, which
distributes water within the UAE and to other markets. Mai Dubai is a wholly-owned subsidiary of the
Company and it commenced operations in 2014. Mai Dubai is currently the number two ranked water-
bottling company in the UAE in respect of both distribution and sales.

All of the Mai Dubai plants are currently powered by rooftop solar power, and its facilities include a fully
automated production system.

Etihad ESCO

Al Etihad Energy Services Co LLC (“Etihad ESCO”), a wholly-owned subsidiary of the Company, was
established by the Company under a mandate from the Supreme Council of Energy to implement energy
efficiency projects in Dubai. Etihad ESCO is a commercial energy services company and its activities
have been expanded to include solar PV projects, as well as electromechanical and facility management
services. The company has successfully completed a number of significant building retrofit projects for
major public and private sector clients in the UAE. In 2020, the company expanded to the Emirate of
Abu Dhabi by establishing a joint venture (owned 50% by each party) with Royal Strategic Partners to
form Etihad Smart Energy Solutions LLC.

Relationship with Third Parties
Core Suppliers

The Group relies on third parties providers for the supply of various equipment and services in respect
of generation, transmission, other technical equipment, operations and maintenance and other matters.
The Group has 47 strategic suppliers, 248 core suppliers and 4,896 basic suppliers. The strategic
suppliers of the Group between the years 2018 and 2021 were as follows: Toshiba Corporation;
Schneider Electric FZE, Grid Solutions SAS (Dubai Branch), Mitsubishi Electric Corporation Co.(Dubai
Branch), Termomeccanica Pomp Middle East Fz, Tesar s.r.l, Ansaldo Energia s.p.a, GE Middle East
FZE, Siemens LLC, ABB Industries, Dubai Cable Company (Private) Limited, Emdad LLC, ETA-PCS
Switchgear Manufacturing LLC, Emirates Transformer & Switchgear LLC, Grundfos Gulf Distribution
FZE, Industrie-Technische Konstruktionhohmann, Reinhausen Middle East FZE, Obaid Humaid Al
Tayer Engineering; Lucy Middle East FZE; and Doosan Heavy Industries & Const.

Construction Firms

The Group relies on third party construction firms for the design and construction of its power and
desalination plants, substations and networks. The Group seeks construction projects on an open
tender basis and awards contracts exclusively on a turnkey basis. Leading international construction
companies have all participated in the design, construction and delivery of the Group’s projects.

Real Estate Developers

The Group also plans and co-ordinates the development of its new projects in order to meet the
electricity and water requirements of large scale property development companies in Dubai, such as
Dubai Properties LLC, Emaar Properties PJSC and Nakheel PJSC. These property development
companies may build large-scale master planned communities consisting of residential units,
businesses and hotels that will require access to the electricity and water distribution network.

Consultants

The Group engages engineering consultancy firms to provide consultancy services for project
management, including engineering, design and site supervision, during the construction phase and in
connection with the commissioning of power, desalination stations, substations, pumping stations and
reservoirs as well as to conduct feasibility studies and carry out risk assessments with respect to its
projects. The consultancy contracts are awarded by way of competitive tenders. Consultancy contracts
in respect of power and desalination stations projects are typically awarded for a five-year period and
require the consultant to provide a performance guarantee.
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Employees

As at 31 December 2021, the total number of employees (permanent and temporary) employed by the
Group was 11,300 as compared to 11,489 employees as at year ended 31 December 2020.

Emiratisation

The Group is committed to increasing the proportion of staff who are UAE nationals and to develop their
training and expertise. For the year ended 31 December 2021, UAE nationals made up approximately
88.33% of the Group’s leadership, approximately 60.16% of the Group’s middle management and
approximately 39.33% of its remaining workforce. Although the Government does not impose a
mandatory quota on the number of UAE nationals the Group must employ, the Group has taken
initiatives to involve more UAE nationals in its business.

The Group, in partnership with University of California, Berkeley, launched a futuristic master’'s degree
in future energy systems and technology targeted at high potential UAE nationals in order to support
the Group’s expected future technical and knowledge requirements.

affordable desalinated water and electricity in an environmentally responsible manner aligns with the
Group’s business model both in the present and the future. The Group’s sustainability approach is
interwoven into its business model. The Group aligns its community investment and engagement
strategies with issues that are important not only to the management of its assets, but also to the benefit
of the surrounding communities. These practices build a strong, long-term foundation for the creation of
shared value for the Group and the local economies of the countries in which the Group operates.

The Group’s ESG Initiatives

The Group is committed to environmental, social and governance (“ESG”) principles, and ESG is at the
centre of the Group’s priorities and strategic initiatives. The Group regularly considers the
environmental, climate change and corporate social and governance responsibilities in its business and
investment decisions and, accordingly, has set and disclosed ESG targets, including certain time-bound
targets, in accordance with its ambition to support Dubai’s transition to a 100% clean energy economy.
The Group currently operates on the basis of an ESG centric business model aligned with the United
Nations’ sustainable development goals (“UN SDGs”). The Group’s sustainability approach is
interwoven into its business model. The Group aligns its community investment and engagement
strategies with issues that are important not only to the management of its assets, but also to the benefit
of the surrounding communities. These practices build a strong, long-term foundation for the creation of
shared value for the Group and the local economy of the countries in which the Group operates. The
Group will continue to review and, where necessary, modify its ESG-related policies, practices and
programs with the aim of meeting the highest possible ESG standards. Furthermore, the Group intends
to comply with all applicable SCA regulations, policies and processes to promote strong corporate
governance in this area.

United Nations’ Sustainable Development Goals (UN SDGs)

The Company’s approach is to align its strategies and operations with the UN SDG by setting its
sustainable development goals in line with the UN SDGs and categorised them into three tiers.

Tier 1 Goals which are business-critical to the Company’s reputation, its ability to grow, to manage risks
and create business opportunities consist of: clean water and sanitation (Goal 6); affordable and clean
energy (Goal 7); decent work and economic growth (Goal 8); industry innovation and infrastructure
(Goal 9); responsible consumption and production (Goal 12); and climate action (Goal 13).

(Add)

Tier 2 Goals which are key to the Company’s leadership commitments as a leading sustainable
innovative global corporation consist of: gender equality (Goal 5); sustainable cities and communities
(Goal 11); life below water (Goal 14); peace, justice and strong institutions (Goal 16); and partnerships
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for the goals (Goal 17).
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Tier 3 Goals which are important to the Company as a stakeholder in the Emirate of Dubai and
internationally are likely to become priorities in the future, consisting of: no poverty (Goal 1); good health
and well-being (Goal 3); quality education (Goal 4); reduced inequalities (Goal 10); and life on land
(Goal 15).

GOURMEALTH
AND RELLBEING

Further, the Board of Directors has established the ESG Committee to assist the Board in supporting
the Group in fulfilling its responsibilities in respect to ESG matters,

Environmental

The Group created the Climate Change & Sustainability (“‘CC&S”) department to establish, develop and
lead the Group’s corporate sustainability programme. The CC&S department manages and implements
the corporate climate change and sustainability programs, which includes sustainability reporting,
stakeholder engagement, awareness campaigns, emissions reduction programme, carbon offsetting,
identification of climate change risks and its impact on the Group’s operations, setting the relevant
climate change resilience plans, mitigation and adaptation programmes within the electricity and water
sector, behavioural efficiency programmes for residential customers, and the ISO 50001 Energy
Management System and Group certification.

The Group has been a precursor in investing in advanced technologies enabling decarbonisation. From
2006 to 2021, the Group improved cumulative energy efficiency by 37.63%, which is equivalent to a
reduction of 72.7 million tons of CO2 emitted. In 2012, the Group launched its Carbon Dioxide Emission
Reduction programme that created a roadmap for short, medium and long-term emission reduction
actions up to 2030.

Health and Safety

The Group seeks to ensure that strict health and safety standards are observed throughout its
operations. It established the Occupational Health & Safety Department (the “OH&S Department’)
under the Shared Services Division to monitor health and safety standards at every level of the Group’s
business. The OH&S Department implements health and safety standards that the Group believes
exceed those required by federal and local laws and regularly audits the health and safety practices in
each division. In close coordination with the human resources team, the OH&S Department performs
regular health checks, nutrient checks, stress testing and wellbeing of employees. In addition, the OH&S
Department organises and conducts workshops and training sessions on corporate risk management,
evaluation of compliance, incident management and crisis management procedures that are available
to all employees. In 2021, 2416 employees attended 121 Health & Safety training sessions. The result
of the Group’s proactive health and safety approach is demonstrated (LTIFR) achievement of 0.71 in
2021 which is amongst the best internationally for similar companies.

Insurance

The Group has arranged for property insurance in respect all of its assets, including all buildings, plant
and equipment as well as stock in trade, fuel, electrical goods and spare parts, but excluding
underground cables and water pipelines, which covers machinery breakdown as well as fire, but not
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lost profits. The assets are evaluated by independent consultants who advise the Group of any particular
risks and carry out asset valuations and risk assessment surveys in order to enable the Group to take
all necessary preventative steps to minimise the risks of accidents and losses. The Group has also
obtained insurance for employer’s liability against employee negligence and general tort claims. In
addition, the Group has a provision for self-insurance for a certain portion of machine breakdown.

Properties

As of 31 December 2021, the Group owns a total of 148 principal properties pursuant a Government
order dated 26 July 2008, which stated that full legal title to all land which had previously been granted
to the Group by the Government would be transferred to the Group. These principal properties comprise
of 20 freeholds, 10 main buildings, 8 power stations, and 25 nos. 400 kV substations, 319 nos. 132 kV
substations and a huge nos. of distributions.

In addition, the Group owns other properties including transmission and distribution lines, pipeline
installations, water reservoirs and pump stations, and other land assets.

Intellectual Property

The Group owns 27 trademarks that includes the DEWA logo and other material trademarks (including
trademarks of subsidiaries) comprised by logos and words, which are registered across several
jurisdictions including UAE, UK, USA, EU, Oman, Bahrain, Kuwait, Saudi Arabia. A strategic goal of the
Group is to create intellectual property that can be used to add value to the Group, as opposed to relying
on third party intellectual property. The Group also holds five patents granted in the UK, Austria and
Luxembourg and five copyrights registered in UAE.

Information Technology
SCADA and SDMS

The Group operates four control centres (two for transmission and two for distribution), located in
different areas in Dubai, which are used by the Group to monitor and control the transmission and
distribution power grids. The Group uses SCADA, smart monitoring, control and automation systems to
provide water and power services in accordance with international standards. The SCADA system
hardware and software architect was designed to provide full redundancy and availability. Each control
centre acts as back up to the other control centres thereby ensuring highest level of business continuity.
SCADA assist the Group’s operation and infrastructure by expanding the water and power networks
and by monitoring and managing the age of pipelines and extreme weather conditions. More than 8,500
instruments and 704 RTUs are monitored live through the advanced SCADA platform. Through the
implementation of SCADA, the Group has been able to minimise the occurrence of power outages or
power interruptions, as well as pipeline breakages or leakages. SCADA enables skilled operators to
instantly detect and isolate breakages and emergencies by observing the changes in pressure and flow
transmitter readings. The only significant power outage in recent years took place in April 2017, due to
supply interruption at 132 kV DMAL Substation, which lasted for 96 minutes with a total load loss of 42.5
MW, and in November 2021 when a gas turbine located in Jebel Ali power station malfunction due to a
generator stator ground fault, and it is not expected to be operational until May 2022. However, the
distribution control centres and transmission control centres in Qusais, Warsan and Najma have been
functioning without any material operational failures.

The Group has also developed SDMS, an advanced operational technology for real time monitoring and
control of the water distribution network, which is an extension of SCADA. The SDMS has improved
fault location as well as isolation and service restoration capabilities, which has also resulted in shorter
outage spans and lower outage costs. In addition, the automation of the distribution network simplifies
management of the water network, which reduces support costs and improves security of the water

supply.
i-Service

In May 2019, the Group launched an i-Service initiative to use Al to proactively monitor water service
continuity and detect any service interruptions within three hours of their occurrence, using existing
Advanced Metering Infrastructure (“AMI”) data from customers’ smart meters without deploying any new
devices or sensors which avoids any added costs. The main advantage of i-Service is its early detection
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feature, which enables the relevant teams to resolve unplanned outages, such as breakages and
leakages, in the water network before receiving a customer complaint. In turn, this decreases the
number of customer complaints due to unexpected outages and the percentage of unaccounted-for-
water. The i-Service initiative is in the design and early testing phase. Future phases will focus on
achieving 100% accuracy in detecting emergency location coordinates, as well as decreasing the time
of detection. The i-Service initiative is being implemented only in certain locations in Dubai, but the
Group aims to expand its implementation to eventually include all of Dubai.

Smart services and channels

The Group provides 26 services clustered under six main groups. All of the Group’s services are offered
through various digital channels, including;

o DEWA smart application and website,
e Virtual assistance and interaction via the Al based employee Rammas

e Al powered universal self-service centres, enabling customers to complete all of their
transactions online

e Customer care centre, Interactive Voice Response and Whatsapp
e Dubai Now App (which is a Government-wide app);

e Service partners including RTA, Dubai Municipality, Dubai Land Department and Dubai Real
Estate Regulatory Agency

¢ Smart payment channels through partners including; Emirates NDB cheque deposit machines,
Etisalat machines and petrol stations, more than 22 banks utilising their online channels and
Empay application.

Research and Development

The Group has a research and development (“R&D”) centre which focuses on four areas: (i) solar power;
(i) water; (iii) smart grid integration; and (iv) energy efficiency. The R&D centre implements international
R&D best practices to develop solutions in support of the Group’s business and Dubai’s broader
stakeholders. The R&D centre develops enabler technologies, such as 3D printing, robotics, drones,
lIoT, Al, data analytics, advanced materials and energy systems analysis. The R&D centre was
completed in 2018 and is located at the MBR Solar Park in Dubai, and it supports the objectives of the
Dubai Clean Energy Strategy 2050 to diversify energy sources and enhance energy efficiency relying
on local innovations. As at 31 December 2021, the R&D centre staff had 43 employees, of which 30
were UAE nationals.
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Statement of capital development
Company’s current share capital structure before the commencement of the Offering

As at the date of this Prospectus -

Before the Offering:

Number of
Shares Percentage

Shareholder

Government of Dubai represented by 50,000,000,000 100%
the Department of Finance

After the Offering:
Name Nationality Type of Number of Total value of  Ownershi
Shares  Shares owned Shares owned* P
percenta
ge
Government UAE Ordinary  46,750,000,000 467,500,000 93.5%
of Dubai
represented
by the
Department
of Finance

*Based on the nominal value
Company’s capital structure upon completion of the Offering

Upon the completion of the Offering, the Company’s paid-up share capital shall be AED
500,000,000 (five hundred million UAE dirhams), divided into 50,000,000,000 ((Fifty billion)
Shares with a nominal value of AED 0.01 (One Fils) per Share.

Assuming all of the Offer Shares are allocated, the Founder will hold 93.5% (ninety-three point
five per cent) of the Shares, and assuming that the Selling Shareholder sells all of the Shares
being offered and the Offering size is not increased. The Company has presented its plan to
the Authority for the Selling Shareholder to offer 3,250,000,000 (three billion two hundred fifty
million) of the total share capital. The Selling Shareholder reserves the right to amend the size
of the Offering at any time prior to the end of the subscription period at its sole discretion,
subject to the applicable laws and the SCA’s approval.
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No. of Founder’s Shares: 46,750,000,000 (forty-six billion seven
hundred fifty million) Shares

No. of total Subscribers’ Shares (assuming 3,250,000,000 (three billion two hundred fifty
all Offer Shares are allocated including all million) Shares
tranches mentioned under the Prospectus):

Total: 50,000,000,000 (fifty billion) Shares

4, Statement of the status of the existing litigations actions and disputes with the Company

The Group has not been involved in any material governmental, legal or arbitration
proceedings (including any such proceedings which are pending or threatened of which the
Group is aware) during the last 12 months preceding the date of this Prospectus which may
have, or have had, a significant effect on its financial position or profitability

5. Statement of the number and type of employees of the Company:

As at 31 December 2021, we had 11,206 employees were employed in our head office,
corporate and administrative functions and in field support.

6. Accounting policies adopted at the Company:

The Company prepares its accounts in accordance with IFRS as issued by the International
Accounting Standards Board and applicable requirements of UAE laws.

7. Statement of Company’s financing, credit facilities and indebtedness and the most significant
conditions thereof:

Please see “Material Contracts” section.
8. Statement of current pledges and encumbrances on the Company’s assets:
Please see “Material Contracts’ section.

9. Investment Risks: Investing in and holding the Shares involves financial risk. Prospective
investors in the Shares should carefully review all of the information contained in this
Prospectus and should pay particular attention to the following risks associated with an
investment in the Company and the Shares which should be considered together with all other
information contained in this Prospectus. If one or more of the following risks were to arise,
our business, financial condition, results of operations, prospects or the price of the Shares
could be materially and adversely affected and investors could lose all or part of their
investment. The risks set out below may not be exhaustive and do not necessarily include all
of the risks associated with an investment in the Company and the Shares. Additional risks
and uncertainties not currently known to the Company or which it currently deems immaterial
may arise or become material in the future and may have a material adverse effect on the
Company’s business, results of operations, financial condition, prospects or the price of the
Shares.

Risks Relating to the Group

The Government, as a major shareholder, will maintain a controlling interest in the Group following
completion of the Offering

The Government will continue to be the major shareholder of the Group following completion of the
Offering, holding approximately 93.5% of the Company’s share capital (assuming that the Selling
Shareholder sells all of the Shares being offered and that the size of the Offering is not increased), and
will therefore continue to have a controlling stake in the Group, which includes the ability to appoint the
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number of the board of directors equivalent to its shareholding of the Company’s share capital (the
“‘Board of Directors” or “Board”) and determine the outcome of votes at general meetings of
shareholders of the Company (other than in any cases where the Selling Shareholder would need to
abstain from such vote, such as not participating in the election of the remaining directors). Since the
establishment of the Company as a public joint stock company, the Company is mandated to conduct
its business on a commercial basis in accordance with the original decree of its establishment and the
Dubai law no. 27 of 2021. While the support of the Government has historically helped to drive and
encourage the Group’s success, the interests of the majority of the Board of Directors, and those of the
Group’s major shareholder, may from time to time not be aligned with certain of the Group’s strategic or
commercial objectives, and in addition there can be no assurance that the Government’s interests will
coincide with the interests of the Group or all purchasers of the Shares.

Electricity and water tariffs are approved by the Government and may not reflect the Group’s cost
of production

The Group generates substantially all of its revenue from the sale of electricity and water to its customers
in Dubai and therefore its revenue is dependent upon the tariffs charged to its customers for the
consumption of electricity and water. In March 2008, a tiered billing system was introduced whereby
tariffs increased incrementally based on consumption.

Any proposed increase in the Group’s tariff levels is made pursuant to a recommendation from the
Company’s Board of Directors and needs to be approved by the Government through the Dubai
Executive Council (the “Executive Council”). Before such approval, the Supreme Council of Energy
(which includes the CEO of the Company, Mr. Al Tayer, as vice chairman) a governmental body
established to regulate the water and energy sector in Dubai, needs to review and assess any proposed
tariff revisions and make recommendations to the Executive Council. The Executive Council will then
consider for approval the recommendations made by the Board of Directors, as per Dubai law no. 27 of
2021, taking into consideration the review and recommendations of the Supreme Council of Energy.

Although a tariff increase was last approved in 2011 for more information), there can be no assurance
that the Government will agree to any adjustment to the Group’s tariffs proposed to it by the Board of
Directors in the future. If operating costs rise and the Group is unsuccessful in applying for an increase
in tariffs (or is not able to adjust existing fuel surcharges to offset part or all of the rise in operating costs),
there is a risk that the Group may realise a loss in its operating income if expenditure exceeds its
revenue, which could result in a material adverse effect on the Group’s business, financial condition and
results of operations.

The Group's revenue, profits and cash flows are concentrated in Dubai

The Group relies, to a significant extent, on the revenue, profits and cash flows generated by its
operations in Dubai to make payments on its financing, pay operating expenses, fund its capital
expenditure and meet its other obligations that may arise from time to time. For example, in 2021, the
Group’s Dubai revenue accounted for almost 100% of its total revenue, and of this amount
approximately 17% was from Government entities. The Group continued to remain profitable during the
COVID-19 pandemic and the 2009 economic downturn in Dubai, however reflecting this concentration,
both in respect of Dubai and certain customer risk, the Group’s results of operations may be negatively
affected by adverse economic or political developments in or affecting Dubai or the UAE which in turn
affect the ability of the Group’s customers in Dubai or the wider UAE to perform their respective
obligations under their contracts or commitments with the Group. These factors could negatively impact
the Group’s revenue including by materially adversely impacting the customers of the Group, or the
local Dubai or broader UAE economy.

In addition, with respect to the Group’s planned expansion (whether with respect to I(W)PPs, or
otherwise), the Group’s continued growth depends in part on its ability to service new developments or
population growth, and a significant economic slowdown in Dubai or the wider the UAE could reduce
the number of new projects available to the Group.

The Group's revenue is dependent on the demand for electricity and water

Any reduction in the demand volume of electricity and water as a result of market factors, such as
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reduced demand resulting from COVID-19 lockdowns, or otherwise may negatively impact DEWA'’s
revenues, profits, and cash flows generated by its operations which may impact its ability to make
payments on its financing, pay operating expenses, fund its capital expenditure and meet its other
obligations that may arise from time to time.

For example, in 2020, as a result of the COVID-19 pandemic, demand for electricity declined from 41.3
GWh in 2019 to 40.6 GWh in 2020, while water demand decreased from 116 billion 1G in 2019 to 116
billion 1G in 2020. While the two-component electricity and water tariffs (fixed component slab tariff and
variable fuel surcharge), alongside other projects and initiatives undertaken by the Group contributed
to a net income of AED 5.3 billion, this was below the 2019 net income of AED 6.6 billion.

The Group is dependent on DUSURP for its supply of natural gas

The policy of the Group is to rely on natural gas and clean energy sources to operate its plants, with a
concerted effort to increase the percentage of energy obtained from clean energy sources and move
toward the Group’s goal of generating power solely through clean energy sources by the year 2050 (and
as at 31 December 2021, 11.4% of the Group’s power generation capacity was from clean energy
sources). Since early December 2021, natural gas is the energy source used by the Group for the
ongoing operation of conventional plants. The Group’s power and desalination plants that do not run on
renewable energy operate using natural gas (and, in very limited circumstances, can operate, if required
as backup or on emergency basis, on other liquid fuel oils and fuel sources). The Group seeks to
maximise its usage of renewable energy sources and natural gas minimising and reducing its use of
any fuel oils in its production activities as a matter of policy, for both environmental and cost reasons.
The Group’s ability to generate electricity and water in an efficient and cost effective manner is currently
largely dependent on a steady and regular supply of natural gas (in addition to the Group’s ability to
generate energy from renewable sources).

Dubai Supply Authority (‘“DUSUP”) is a wholly-owned entity of the Government of Dubai, established to
supply natural gas primarily to the Group, and the only authorised supplier of natural gas in Dubai to
Government entities. The Group is required to purchase all of its natural gas and liquefied natural gas
requirements from DUSUP, which is carried out pursuant to annual (including forward-looking rolling
forecasts, typically between five to seven years) requests made to DUSUP, rather than by way of a
formal supply contract between DUSUP and the Group. Additional ad-hoc requests may be made by
the Group to DUSUP from time to time. DUSUP receives the natural gas requirements of its customers
from the Supreme Council of Energy. Based on such requirements, DUSUP enters into long-term
contracts with multiple natural gas suppliers and liquefied natural gas suppliers and allocates the
substantial majority of the supply it receives to the Group accordingly (that has historically been at pre-
fixed prices, which have been generally lower than the market price.). The Group’s pre-fixed prices with
DUSUP are renewed and reconfirmed on a yearly basis; however, these prices have not changed in the
past 10 years. In addition, the introduction of fuel surcharge has allowed the Group to pass on increases
in its variable cost of gas charged by DUSUP to the end consumers on a monthly basis.

The Group maintains an ongoing dialogue with DUSUP, including a committee focused on helping to
ensure that sufficient natural gas supplies are available. DUSUP also maintains strategic natural gas
storage facilities at Margham (the largest onshore oil and gas field in the UAE, situated in Dubai), which
holds in excess of one year of the Group’s gas demand. The Group also maintains high pressure and
low pressure natural gas storage at each of its power stations to allow for successful fuel changeover
to diesel fuel oil in the event of an interruption of natural gas supplies.

In addition to the above, arrangements are in place with the Abu Dhabi National Oil Company
(“ADNOC”) and others to help ensure continuity of supplies of natural gas to the Group in the event of
an emergency; however, there can be no assurance that renewable energy and natural gas supplies
will be sufficient to meet all of the Group’s energy requirements in the future or that DUSUP will be able
to meet all of the Group’s forecasted natural gas demands, or that DUSUP will not increase the price it
charges. As a result, the Group’s cost of production may increase, or it may become necessary for the
Group to use additional fuel oils from time to time, which would increase its production costs and may
result in a material adverse effect on the Group’s business, financial condition and results of operations.

The Group’s generation and desalination stations, distribution network and/or its transmission network
may experience equipment or other failures and may otherwise not operate as planned
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While the Group has in place redundancies in its transmission and distribution network, such as the
Multisite Transmission Control Centres and Distribution Control Centres, as well as reserve margins in
respect of power and water, the operation of the Group’s generation and desalination stations and
transmission and distribution network may be subject to material operating risks such as IT failures,
unplanned outages, equipment failure or facilities operating inefficiently or below capacity. The
occurrence of an operating risk could affect the Group’s ability to supply electricity and water at levels
sufficient to meet demand. Although the Group maintains back-up facilities, additional water storage
and is able to purchase electricity and water from third parties, there is no assurance that such
alternative sources will be available when needed or that such resources will be able to provide
adequate supplies of electricity and water to meet demand in the event of a shortfall in the Group’s
supplies and reserves. A significant network failure may result in increased costs and/or loss of revenue
and may have a material adverse effect on the Group’s reputation, business, financial condition and
results of operations.

The Group may face risks related to the dependency of power generation from renewable energy
sources on having suitable meteorological conditions

The Group has invested in various renewable projects that utilise solar and/or renewable resources to
generate electricity and may further invest in renewable energy. The Group’s current renewable energy
generation resources include CSP plants (that have thermal storage capabilities to allow operation
during the evening using the stored solar energy) and PV plants in operation, construction or advanced
development in the UAE.

As of 31 December 2021, the Group’s renewable energy plants represented approximately 11.4% of its
total gross capacity in operation, and by 2050 the Group expects to generate all of its clean energy
power from renewable resources.

The Group undertakes research during the developmental phase to assess adequate sunlight and
conditions. However, these conditions are nevertheless beyond the Group’s control and can vary
significantly from period to period, are subject to seasonal variations, or potential changes to the climate,
and are difficult to predict. Such variability, as well as general weather conditions, climate and unusually
severe weather, may result in volatility in solar energy production levels and profitability, which depend
on, among other things, adequate sunlight. Solar energy projects are dependent on suitable solar
conditions and associated weather conditions, and excessive temperatures may reduce solar energy
production.

The Group’s businesses forecast electricity production is based on normal weather representing a long-
term historical average for the UAE. Solar resource estimates are based on historical experience when
available and on resource studies and are not expected to reflect actual solar energy production in any
given year. There can be no assurance that planning by the Group for possible variations in normal
weather patterns and potential impacts on the Group’s operations and the Group’s businesses can
prevent these impacts or accurately predict future weather conditions or climate changes.

Any of the abovementioned impacts on solar resources could have a material adverse impact on the
expected results of operation of the Group’s solar power generation.

The Group may not meet its ESG targels or strategy, or may incur additional costs in connection with
such strategies

The Group is committed to environmental, social and governance (“‘ESG”) principles, and ESG is at the
centre of the Group’s priorities and strategic initiatives. The Group regularly considers the environmental
and social factors, such as climate change and governance responsibilities in its business and
investment decisions and, accordingly, has set and disclosed ESG targets, including certain time-bound
targets, in accordance with its ambition to support Dubai’s transition to a 100% clean energy economy.

In the event that the Group may not meet these targets fully, partially or in a timely manner, it may affect
the ease with which it can raise new capital from the increasing number of lenders and investors who
consider it important to incorporate disclosure of and performance against ESG-related metrics into
their investment criteria. Additionally, in the event of repeated unfulfillment of these targets, the Group
may face the risk of higher cost of capital by such lenders or investors, which may lead to adverse
impact on the Company’s business and reputation.
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The regulatory framework governing the Group is subject to change under the supervision of the
Supreme Council of Energy

The Supreme Council of Energy was established in June 2009 to set the strategy for, and regulate, the
energy sector in Dubai. The Supreme Council of Energy (together with the RSB with respect of private
sector participants) has wide powers to regulate, /inter alia, the generation and transmission of electricity,
the production, storage and distribution of potable water and provide recommendations in respect of
proposals to revise the relevant electricity and water tariffs (however the imposition and amounts of
electricity and water tariffs is ultimately approved by the Executive Council and not the Supreme Council
of Energy). Currently the Group’s Managing Director and Chief Executive Officer serves as the Vice
Chairman of the Supreme Council of Energy (and abstains from voting on matters relating to the Group),
however there can be no assurance that future directions, recommendations or regulatory influence by
the Supreme Council of Energy will not impose additional obligations on the Group, any of which may
result in a material adverse effect on the Group’s business, financial condition and results of operations.

The Group’s IPP and IWPs face risk in the construction of new plants or facilities \When constructing a
new plant or facility, an IPP/IWP project company faces a number of risks, including: (i) the requirement
to make significant capital expenditures without receiving cash flow from the project concerned until
future periods; (ii) possible shortage of cash flow to fund construction and capital improvements and the
related possibility that financing for such construction and capital improvements may not be available
to the project company on suitable terms, or at all; (iii) delays in obtaining, or a failure to obtain, all
necessary governmental and regulatory permits, approvals and authorisations, including right of way
permits (which, are typically integral to the installation of the water pipes used in district cooling or in
other transmission or distribution lines); (iv) an inability to complete projects on schedule or within
budget; and (v) fluctuations in demand for the capacity produced by the plant due to a number of factors,
including market and economic conditions, delayed construction of the customer’s site and competition
from third parties, that may result in the Group’s investment not generating the originally anticipated
level of cash flows. There can be no assurance that the Group’s current or future projects will be
completed in the anticipated timeframe or at all, whether as a result of the factors specified above or for
other reasons. Any of the aforementioned factors could materially delay the completion of a project or
materially increase the costs associated with a project.

In addition, when constructing new plants or facilities through an IPP/IWP project company, such
construction requires delivery and assembly of a range of technical equipment. No assurance can be
provided that the relevant IPP/IWPP project company will, be able to purchase a sufficient quantity of
technical equipment to satisfy its construction targets, or that certain suppliers will not give priority to
other market participants, including competitors. Any significant delay by a project company’s suppliers
in the performance of its contractual commitments, or any inability by its suppliers to meet those
commitments, unavailability of components and equipment, or failure of components and equipment to
meet the project company’s needs and expectations could result in delays to construction timetables
and result in new revenue streams being delayed and the costs of construction increasing, both of which
could ultimately negatively impact the Group’s profitability and business.

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

In connection with its long-term expansion strategy, the Group currently has adequate electricity
generation and water production capacity to meet forecasted demand with a minimum reserve margin
of 25% for electricity generation and 15% for water desalination (which the Group is expected to
maintain until at least 2030). Although the Group’s planned reserve margin is below the European
average, it is nonetheless in line with those of US power systems and utilities and in line with the planned
reserved margin of growing economies, which includes South Africa, Russia, China, India and Brazil.
As at the date of this Prospectus, the Group is in the process of expanding its transmission and
distribution network which is in various stages of development, construction and commissioning.

Moving forward, it is expected that the Group will expand its electricity generation and water production
by way of IWPs, and in respect of district cooling, via the expansion of Empower’s assets. The risk of
supply interruption is considered extensively at the design stage of projects and is approached
proactively, as opposed to reactively, with each system being designed to have dual redundancy.

Notwithstanding the above, the Group continues to have certain plants under construction and expects
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to build additional transmission, distribution and storage capacity. Every phase of the Group’s projects,
including the planning, design and construction phases, are typically outsourced to third party
contractors through “turnkey” contracts. These projects often require substantial capital expenditure and
may take months or years before they become operational, during which time the Group may be subject
to a number of construction, operating, project and other risks beyond its control such as, but not
limited to:

o an inability to find a suitable contractor or sub-contractor either at the commencement of a
project or following a default by an appointed contractor or sub-contractor;

. default or failure by its contractors or sub-contractors to finish projects or parts of projects on
time, according to specifications or within budget;

. failure to obtain financing or a default by a financing party;

) inability to employ and retain third parties such as architects, engineers or other
service providers;

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

. shortages or increases in the costs of equipment;

° disputes with contractors or sub-contractors; or

. work stoppages or labour disputes.

The occurrence of one or more of these events may negatively affect the Group’s ability to complete its
current or future expansion projects on schedule or within budget, if at all. This may result in the Group’s
inability to supply electricity, water or district cooling in accordance with customer demand and may
result in a material adverse effect on the Group’s reputation, business, financial condition and results of
operations.

The Group’s counterparties may default on their contractual obligations

The Group enters into contracts with contractors, sub-contractors, architects, engineers, operators and
other service providers and suppliers in connection with the development and construction of its energy
generation and water desalination plants and transmission networks and accordingly, is subject to the
risk that a counterparty will be unable or unwilling to honour its contractual obligations and that any
guarantee or performance bond in respect of such obligations will not be honoured. Such counterparties
may default on their obligations due to, /nfer alia, bankruptcy, lack of liquidity or operational failure. Such
counterparty risk is more acute in difficult market conditions where there is an enhanced risk of default
by counterparties. Failure by a material counterparty or, where relevant, its guarantor, to fulfil its
contractual obligations could delay the completion of a project or impact the operations of a completed
project. Even though the arrangements entered into by the Group with its contractors may allocate some
of the risk of delays or failure to the contractors through the use of performance bonds, the Group may
be unable to seek indemnification from its contractors with respect to any breach, failures or delays and
accordingly, the Group may have to bear the additional costs required to complete a project.

As a result of the COVID-19 pandemic, the above risks may be further exacerbated. Since March 2020,
the governments of various countries have imposed nationwide lockdowns, intermittently introducing
and relaxing restrictions. While the Group has continued to deliver positive financial performance
through the COVID-19 pandemic to date and has been able to avoid redundancy programmes with
respect to its employees, the Group experienced decreased demand for electricity and water during the
2020 lockdown in Dubai due to increased remote working, social distancing measures and self-isolation
or quarantine measures.

In the event of future lockdowns or other national restrictions, the Group cannot be certain of the speed
of the construction and development of its projects, or of the availability of labour, components and
materials for its projects. The Group may also lose key workers due to COVID-19 related iliness and
related issues. As was common with many such projects during the 2020 lockdowns, the Group received
force majeure notices from at least two of its suppliers due to COVID-19, Hassyan Energy Phase 1 PSC
and Noor Energy 1 PSC. Settlement agreements were entered into in respect of both force majeure
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claims, with no material additional cost to the Group.

The Group also provided one-off discounts across all of its customer categories for a period of three
months beginning from the 12 March 2020 to 12 June 2020 during the COVID-19 pandemic, which were
equal in total to AED 404 million worth of discounts. Although the discounts had impacted the Group’s
cash flow, the Group will still be able to achieve and surpass its target surplus for 2020.

The occurrence of one or more of these events may negatively affect the Group’s ability to complete its
current or future expansion projects on schedule or within budget, if at all. This may result in the Group’s
inability to supply electricity, water or district cooling in accordance with customer demand and may
result in a material adverse effect on the Group’s reputation, business, financial condition and results of
operations.

The Group's strategy requires it to make substantial long-term capital expenditures

In line with the Group’s expansion strategy, the Group’s long-term capital expenditure is expected to be
approximately AED 40 billion across the next five years, including those relating to investments in IWPs,
as well as the construction of additional transmission power and distribution networks, water
transmission and distribution pipelines and reservoirs and other installations and capital expenditures
necessary for the operation of its business. The Group expects to fund all expected long-term capital
expenditure through its operational cash flows. For the years ended 31 December 2020 and 2021, the
Group’s capital expenditure totaled AED 17.9 million and AED 13.7 million, respectively. The Group
expects capital expenditures for 2022 and 2023 of approximately AED 15 billion and AED 10 billion,
respectively, followed by a steady medium-term decline in capital expenditure of approximately AED 5-
7 billion per annum as new IPPs become operational.

Moving forward, it is expected that the Group will expand its electricity generation and water production
by way of IWPs (which are financed on a non-recourse, project financing basis), and in respect of district
cooling, through Empower.

The Group expects to increase its transmission substations and circuits network which will require
approximately AED 9.6 billion in capital expenditure between 2022 and 2025. Although the Company
and its subsidiaries are authorised to engage in any investment, borrowing, lending, or issuing
guarantees or any other debt instruments pursuant to Ruler of Dubai Law No. (27) of 2021, the Company
intends to fund all long-term capital expenditure through its operational cash flows and there can be no
assurance that the Group will have sufficient operational cash flow to fund its capital expenditures, which
in turn may have a material adverse effect on the Group’s business, financial condition and results of
operations.

The Group and its IPPs/IWPs have risks relating to existing and future leverage

The Company has provided undertakings, including to the Emirates NBD Bank, in respect of
guaranteeing the financing obligations of its subsidiaries.

In addition, as it is common for project finance transactions, the project companies in respect of
IPPs/IWPs are highly leveraged and have project-level indebtedness outstanding on a non-recourse
basis, meaning that the debt is repayable solely from the relevant project’s revenues and the repayment
of the financings (and financing expenses thereon) is secured solely by the capital stock, physical
assets, contracts, insurance policies and cash flow of that project company. Further, the Group has
hedging agreements in place in relation to interest rates on the IPP/IWP’s financings, providing almost
full coverage. Project companies generally enter into financing arrangements effective from the financial
close of each project. In addition, the project companies may raise additional debt in the future to the
limited extent permitted under their financing and project arrangements, specifically only in the event of
a permitted refinancing with the express intent of keeping shareholder returns whole. Subject to any
restrictions contained in its existing financing agreements or the new financing agreement, the
increased leverage and indebtedness of the Group or a particular project company could, amongst other
things:

. impose restrictions pursuant to financing arrangements on the ability of such project company
to make dividends to the Group; in case of additional indebtedness;

particularly in the case of the financing for: (i) Hassyan Energy Phase 1 IPP, Noor Energy 1 IPP,
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and Shuaa Energy 3 PSC (also referred to as DEWA V PV) which are structured as soft mini-
perm financings (i.e. financings which while having a long-dated contractual maturity have built
in incentives to refinance with permanent financing shortly - typically three to five years -after the
project is operational, the failure of which results in the margin on the financing to increase and
most, if not all, of the project’s available cash flow being used to pay down the principal amount
of the financing) and (ii) for Shuaa Energy 1 IPP structured with a repayment balloon at the end
of the PPA contract term (which may also be the case for future financings). For these projects
and others, there can be no assurance that the existing financing arrangements, and any future
similar arrangements, will be able to be refinanced on similar terms or at all. Should the project
company be unable to obtain financing in the future (on similar terms which are not more onerous
to than the current arrangements), the financial performance of the Group may ultimately be
impacted by requiring an increased portion of cash flow from operations of project companies to
be dedicated to the payment of principal and commission on its indebtedness, thereby further
reducing their ability to use cash flow to fund operations and capital expenditures and to make
distributions of dividends, which could ultimately have a material adverse effect on the business,
financial position and results of operations of the Group;

. limit their ability to obtain additional financing for working capital, capital expenditure, project
development, debt service requirements and general corporate or other purposes; and

. increase the likelihood of failure to meet their respective financial and other obligations.

. the existing leverage and any potential increase in the leverage of an IPP/IWP project company

could ultimately reduce the cash flows to the Group or otherwise have a material adverse effect
on the Group’s revenues and business, financial position and results of operations.

The Group’s IPP/IWPs have risks relating to events of default under the financing arrangements

Provisions governing events of default are typical in project finance structures and are prescribed in the
financing documentation entered into between the Group or a project company and its lender(s). The
occurrence of an event of default could restrict a project company or a Group subsidiary’s ability to make
distributions or pay dividends to its shareholders (including to the Group) (see “ The Group may be
subject to restrictions under financing arrangements on the ability of IPP/IWP project companies to pay
dividends (or equivalent distributions”).

In addition, certain of the Group’s assets (including its ownership in various project companies) are
secured in favour of the lender(s) who could enforce such security upon the occurrence of a significant
and continuing event of default (see “Risks related to the repayment of the Group’s debt, availability of
financing or equity funding or the requirement to make additional equity investments”) for further details
on such security. This could lead to shareholders losing all or part of their investment in the project
which would have a material adverse effect on the business, financial position and results of operations
of the Group and any affected project companies.

The obligations of the IPPs/IWP project companies under the various financing are secured against,
amongst other things, certain project accounts, plant and equipment, intellectual property, insurance
proceeds and (in some cases) shares. Upon an event of default, the financiers are entitled to enforce
their security. This may lead to the shareholders losing all or part of their investment in the project.

In addition, a material event of default occurring at the project company or another Group company level
could result in a reclassification of the long-term liability to a current liability, which could have an
adverse impact on balance sheet and financial condition at the Group level.

Furthermore, as is customary for project finance structures, most of the project finance arrangements
entered into by the IPPs/IWPs contain financial indebtedness cross-default provisions, which would
both apply to the relevant project company and to the Group as offtaker. Notwithstanding any
arrangements to the contrary, these provisions allow lenders to invoke an event of default under the
financing arrangements in the event the Group, as offtaker, or a relevant project company and/or
another party that is material to the project (such as the shareholders or contractors) triggers an event
of default (often in excess of an agreed monetary threshold) under other financing agreements. With
respect to potential cross-default, such provisions would only apply in the event that the Group defaults
as offtaker. The respective rights of the lenders under the financing agreements in respect of the
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IPPs/IWPs could accelerate the loan repayment, which could ultimately materially and adversely affect
the Group’s business, financial position and results of operations.

In some instances, default provisions in the finance documentation, could apply if insolvency
proceedings occur in relation to a counterparties of a project company, such as the EPC contractor for
the project or the operation and maintenance contractor. If such counterparties suffer insolvency
proceedings, including unrelated to the project, an event of default could occur under the finance
documentation for the projects, even in the absence of any default by the project companies. If any of
the above risks were to materialise, this could ultimately materially and adversely affect the Group’s
business, financial position and results of operations.

The Group may be subject to restrictions under financing arrangements on the ability of \PPs/IWP project
companies to pay dividends (or equivalent distributions)

The IPPs/IWP project companies make payments through a cash waterfall mechanism in their financing
documents, pursuant to which the costs of the project company such as operation and maintenance
fees, taxes, debt payments, salaries and similar payments are paid before its shareholders receive
distribution of cash flows such as dividends, payments on shareholder loans and other subordinated
payments to the shareholders. In some instances, dividends (and all other amounts) payable may be
assigned in favour of the lending shareholder. Additionally, most of the project companies are required
to set aside an annual percentage of net profits to statutory reserves up to a set threshold, which applies
to companies in the UAE.

The ability of the project companies to distribute cash flows to the shareholders of the project companies
(shareholder financing repayments, shareholders financing expenses payments, or dividends) depends
on satisfying certain covenant tests and conditions under their financing arrangements, which could
typically include: (i) completion of the relevant IPP/IWP project; (ii) the occurrence of the first repayment
date and the payment of all amounts due and payable on such date with respect to the facilities utilised
to finance the project; (iii) no actual or potential event of default has occurred under the finance
documents and is then continuing or would result from the payment of such dividends; a reserve (or
credit support) equal to not less than six or twelve months of debt service (i.e. loan repayment plus
interest) is in place; and the debt service coverage ratio being in excess of the debt service cover ratio
test level for dividend payments for the relevant calculation period. Certain borrowings are to be
obtained from IPP/IWP project companies’ on a floating rate basis, which will often be mitigated by
entering into hedging arrangements.

Individual IPP/IWP project companies must also satisfy certain other conditions, as set out in the project
financial models, to be able to pay dividends and should any of the project companies be unable to pay
dividends as a result of restrictions under their financing agreements it could have a material adverse
effect on the business, financial position and results of operations of the Group.

Should any of the above risks materialise it could have a material adverse effect on the business,
financial position and results of operations of the Group.

The Group relies on its OT and jts IT infrastructure, which may fail or be adversely affected by cyber
crimes

The Group is heavily reliant on an uninterrupted operation of its operational technology (“OT”) as well
as its information technology (“IT”) infrastructure that includes, amongst others, complex and
sophisticated computer, telecommunication, satellite, supervisory control centres, data processing, data
acquisition, data centres, monitoring systems and electric vehicle (“EV”) charging, and also sells certain
IT services to third parties. If the Group’s OT, or its IT infrastructure, including its control centres, data
centres, back-up facilities and emergency recovery procedures, or any other IT used throughout its
business including its automated facilities, were to fail or become subject to disruptions for any reason
(including, without limitation, computer viruses, malicious and destructive code, phishing attacks, and
denial of service attacks), such failure could lead to significant increased costs (including to repair the
plant or other assets), reductions in available capacity and output and critical data, which could result
in loss of personal data, financial losses and reputational damage to the Group, or loss of customers,
particularly where the IT impacted is customer-facing. This risk may be further exacerbated where the
Group’s projects make up a critical part of the national infrastructure which may become the target of
politically motivated actors, including by way of attacks on physical assets or cyber attacks which could
disrupt the Group’s OT or its IT infrastructure.

78



In addition, remote working during the COVID-19 pandemic lockdown has put and continues to put
additional strain on the reliability of the Group’s IT infrastructure. Moreover, there is a risk that the IT
security systems set up by the Group to help prevent cyber attacks or leaks of sensitive information
could be affected by cyber crimes. In addition to adversely impacting business operations, a failure in
the Group’s operations monitoring or satellite systems (which focus on plant availability, activity and
efficiency, operational oversight, customer communication channels, maintenance and predictive
maintenance, health and safety, and compliance with environmental laws and regulations) could lead
to non-compliance with permit requirements and the imposition of fines or penalties, as well as potential
system failures.

Further, with respect to customer-facing digital services, the Group’s provision of cyber security services
to its customers typically requires it to comply with certain security obligations. There can be no
assurance that the Group will be able to continue to comply with all of those obligations, which may
result in the Group no longer being able to provide such cyber security services to its customers and a
customer no longer being able to work with the Group resulting in the termination particular contracts or
liabilities arising to the Group or its customers. IT security breaches could lead to shutdowns or
disruptions of the Group’s systems and potential unauthorised disclosure of confidential information or
data, including personal data. The Group may be required to expend significant capital or other
resources to protect against the threat of security breaches or to alleviate problems caused by such
breaches. There can be no assurance that IT security breaches and other issues in the future will not
have a material impact on the Group’s business or that the Group’s procedures will be sufficient to
address future IT security breaches and other issues.

If any of these risks materialise, this could negatively impact the Group’s revenues and could have a
material adverse effect on its business, financial position and results of operations.

The Group’s operations may be adversely affected by terrorist attacks, natural disasters, climate
change, or other catastrophic events that are beyond the Group'’s control

The Group’s business operations could be adversely affected or disrupted by terrorist attacks, impacts
of climate change (such as rising sea levels), natural disasters (such as earthquakes or tsunamis,
among others) or other potentially catastrophic events that are beyond the Group’s control. There can
be no assurance that its business operations will not be disrupted by damage by any of the foregoing.
Further, the majority of the Group’s conventional generation plants are concentrated in the Jebel Ali and
Al-Awir areas, while its desalination plants are concentrated in the Jebel Ali area (with one outside of
Jebel Ali under development in Al-Hassyan) and the Group’s renewable energy activities are
concentrated in Al-Qudra (The Mohammed bin Rashid Al Maktoum Solar Park (the “MBR Solar Park”)),
the Group also has transmission control centres in Warsan and Najma and distribution control centres
in Warsan and Qusais. As a result, any catastrophic occurrence in the Jebel Ali, Al-Awir, Al-Qudra, Al-
Warsan or Al-Ruwaiya areas or which affects water or electricity transmission or distribution from Jebel
Ali, Al-Awir, Al-Qudra, Al-Warsan or Al-Ruwaiya could severely disrupt the Group’s operations.

The Group is also subject to risks from climate change and of disasters, natural or otherwise, that may
affect the seawater that is supplied to its desalination plants. Any major accidents, including oil spills or
slicks or other material environmental contamination, may result in material damage to the water
supplies or cause a disruption to the desalination process. Moreover, all of the supplies of natural gas
received by DUSUP are transported to its gas control stations. Any major incident which affects or cuts
off this gas supply line may affect the supply of fuel to the Group’s power and desalination stations.

The Group’s standby stations, which are located in the Al-Awir and Al-Qudra areas, that may be unable
to supply sufficient electricity to meet demand. Further, the Group does not currently have any
desalination stations located outside the Jebel Ali area (however, a station outside the Jebel Ali area is
under development). The Group has access to additional electricity supplies from third parties through
the Emirates National Grid, access to reserves of additional water from its reservoirs and wells to meet
peak demand (as at 31 December 2021 the Group had one day of reserve water supplies stored at
customer premises and two days of bulk storage within the Group’s reserves), underground gas
reservoirs to address limited supply shortages or disruptions of natural gas supply and is in the process
of constructing an underground aquifer storage in the Al Maha Desert Conservation Reserve as part of
its Aquifer Storage and Recovery project. However, despite these reserves, the Group may not be able
to provide adequate supplies in the event of a disaster or other catastrophic event. The occurrence of
any of these events may affect the Group’s ability to supply electricity and water and have a material
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adverse effect on its reputation, business, financial condition and results of operations.

The Group cannot guarantee the accuracy of its forecasts for future demand for electricity and potable
water in Dubai

The Group’s business operations and corporate strategy are influenced by its modelling of anticipated
future demand for electricity and water in Dubai. The Group uses the results of its modelling, which are
based on statistics and population growth projections provided by the Government, to identify and
execute strategic initiatives such as the expansion of its capacity for generation and desalination plants
and transmission networks. However, despite maintaining the accuracy of its forecasts for almost the
past 20 years, there can be no assurance that the Group’s modelling will continue to accurately reflect
the actual demand for electricity and water in the future. Although the Group’s forecast inaccuracy has
always been within the KPI target of “less than 5%” Absolute Percentage Error (“APE”), demonstrating
the Group’s ability to accurately deliver on its forecasts, a material a material divergence between the
Group’s anticipated demand models and actual demand may result in either excess or insufficient
capacity to generate electricity and produce water. While the Group has certain interconnectivity with
the Emirate of Abu Dhabi with respect to water, and the Emirates National Grid (comprising the Emirates
of Dubai, Abu Dhabi, Sharjah and the Northern Emirates) to support electricity supplies in the event of
temporary outages or deficiencies in supply, there can be no assurance that the Group would be able
to meet the entire shortfall in the supply of electricity by purchasing from the UAE or Gulf Cooperation
Countries (“GCC”) grids, or that its water storage capacity will be sufficient in the event of a shortfall in
the supply of water. Similarly, there can be no guarantee that the Group would be able to sell any excess
capacity to these grids, as this would be dependent on the demand across the GCC region. Any of the
foregoing events may have a material adverse effect on the Group’s reputation, business, financial
condition and results of operations.

The Group may not be able to maintain sufficient insurance coverage for the risks associated with the
operation of its business

The Group’s operations may be affected by a number of risks, including terrorist acts and war-related
events, for which full insurance cover is either not available or is not available on commercially
reasonable terms. Nonetheless, the Group has purchased insurance to cover claims against 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 its facilities, property and
equipment caused by inclement weather, human error, pollution, labour disputes and natural
catastrophes, may result in losses or expose the Group to liabilities in excess of its insurance coverage
or significantly impair its reputation. The Group cannot assure investors that its insurance coverage will
be sufficient to cover losses arising from any, or all such events, or that it will be able to renew existing
insurance policies on commercially reasonable terms, if at all.

Should an incident occur in relation to which the Group has no insurance coverage or inadequate
insurance coverage, the Group could lose the capital invested in, and anticipated future revenue relating
to, any property that is damaged or destroyed and, in certain cases, the Group may remain liable for
financial obligations related to the impacted property. Similarly, in the event that any assessments are
made against the Group in excess of any related insurance coverage that it may maintain, its assets
could be subject to attachment, confiscation or restraint under various judicial procedures. Any of these
occurrences could have a material adverse effect on the Group’s business, financial condition and
results of operations.

The Group may not be able to remain compliant with changing environmental laws

The risks of environmental damage such as pollution, contamination and leakage are inherent in the
utilities industry. The Group is subject to environmental regulations passed at UAE federal level as well
as by the Government. The Group is compliant with ISO 14001. 2015 These regulations set various
standards for regulating certain aspects of environmental quality and impose civil and criminal penalties
for violations. In addition, compliance with specific legal and regulatory provisions may be required in
environmentally sensitive areas of the Group’s operation, such as waste discharge. While as at the date
of this Prospectus, the Group is not and has not been in violation of any environmental regulations,
there can be no assurance that the Group will continue to maintain full compliance in the future. Any
incidents of environmental damage may result in disruption to the Group’s services, projects and
operations, result in reputational harm to the Group and significant liability could be imposed on the
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Group for clean-up costs, damages to third parties or penalties for non-compliance with environmental
laws and regulations. The occurrence of any of the events may have a material adverse effect on the
Group’s business, financial condition and results of operations.

Further, the Group cannot predict what prospective environmental legislation may be enacted, or how
existing or future laws will be interpreted, administered or enforced. In addition to the aforementioned
regulatory bodies, the Group is also subject to regulation by the Supreme Council of Energy. The
Supreme Council of Energy has very wide powers which include the implementation and enforcement
of environmental regulations. Although the Group does not expect the Supreme Council of Energy to
impose more extensive or stringent environmental laws and regulations on the Group, compliance with
any new environmental laws and regulations that may be implemented in future, or more vigorous
enforcement policies and activities by any regulatory authority could, result in material additional costs
to the Group, requiring additional expenditure, for example from the installation and operation of
systems for remedial measures, or the payment of fines or penalties.

The Group's business may be harmed if it fails to attract and retain qualified and experienced employees

If the Group is unable to retain experienced, capable and reliable personnel, especially senior and
middle management, engineers and information technology professionals, with appropriate
professional qualifications, or fails to recruit skilled professional and technical staff, the Group’s
operations may be adversely affected. Experienced and capable personnel in the engineering and
technical fields remain in high demand in Dubai, and there is significant competition for their talents.
Consequently, when talented employees leave, the Group may have difficulty replacing them and may
incur additional costs and expenses in securing such replacements.

The loss of any member of the Group’s senior management team, in particular the Managing Director,
or the loss of any of the Group’s other key employees may result in a loss of organizational focus, poor
execution of operations or an inability to identify and execute potential strategic initiatives such as
expansion of capacity. The occurrence of any of these events may have a material adverse effect on
the Group’s business, financial condition and results of operations.

Certain of the Group’s senior management have limited experience in managing a publicly listed
company

Prior to its conversion, the Company has been operated as a Government Authority and, accordingly,
some of the Group’s senior management have limited experience in managing a publicly listed company
complying with the specific laws and regulations pertaining to public companies listed in the UAE. While
the Group has historically operated in accordance with robust internal policies and procedures, the
regulatory oversight, compliance and reporting obligations imposed on public companies will require
substantial attention from the senior management, including in order to rapidly invest time and financial
resources in the appropriate governance and compliance infrastructure, as well as to attract, empower,
and retain professionals able to ensure governance and compliance in a manner meeting or exceeding
legal and regulatory requirements for a public company. There can be no assurance that such senior
management will be successful in this transition, which could have a material adverse effect on the
Group’s business. Non-compliance in a timely manner with the regulations and disclosure requirements
imposed on listed companies may expose the Group to regulatory sanctions and fines. The imposition
of fines on the Company could adversely impact the Group’s business, financial condition, results of
operations and prospects.

The Group may face occupational health and safely risks

The Group’s operations are subject to extensive laws and regulations relating to the maintenance of
safe conditions in the workplace and protection of the work environment, and the Group also has in
place extensive procedures in respect of such matters. Nonetheless, the businesses that the Group
operates in, including water and power, involve a high degree of potential operational risks, including
electrocutions, fires, explosions, mechanical failures, weather-related incidents, transportation or
logistical incidents and damage to equipment. These hazards can cause serious injury, disability or
death to the Group’s employees, damage to or destruction of the Group’s property and equipment, and
other consequential damages, which could lead to claims, impact operations, or other liability. While the
Group regularly reviews its health and safety procedures and efforts to help ensure a strong health and
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safety record, any such incidents in the future or any deterioration of the Group’s health and safety
record could adversely impact the Group’s business, financial condition, results of operations and
prospects.

The Group, or parts of it, may face competition in the future

The Group is currently the sole electricity and water utility in Dubai and the supplier of potable water in
Dubai by virtue of an exclusive mandate granted to it by the Government (with the exception of certain
entities such as Emirates Global Aluminium (“EGA”) which is permitted to produce electricity and water
for use in its own operations but not for distribution to the public) and, as such, the Group does not
currently face any competition in the provisions of its services. The Group continues to be the sole
off-taker, transmission operator and distributor after enactment of Law No. (6) of 2011 Regulating the
Participation of the Private Sector in Electricity and Water Production in the Emirate of Dubai. However,
there can be no assurance that the Government will not unilaterally revoke the Group’s exclusive
mandate and open the market to competitors in the future, or, for any reason, appoint a different entity
to implement aspects of the functions which have historically been allocated to the Group (such as
unbundling the electricity and water industry in Dubai so that the generation of electricity, desalination
of water and the distribution and sale of electricity and water will be separately carried out by different
entities). Any such action by the Government could, among other things, limit the Group’s mandate for
current or future development projects, limit the amount of future land grants or any other capital
contribution the Group receives from the Government or introduce competitors into the market.

In addition, the Shams Dubai programme introduced the limited ability for customers to add distributed
rooftop solar exclusively for their own consumption. The maximum allowed capacity is a fraction of a
customer’s connected load and is capped at 2MW per site. This initiative encourages household and
building owners to install PV panels to generate electricity, and connect them to the Company’s grid.
While the impact of this distributed solar capacity is currently small, there can be no assurance that
rooftop solar or other localised energy generation (outside of the Group) will not expand.

Furthermore, while electricity and water within each Emirate in the UAE is currently supplied by a
separate utility provider serving that Emirate (with the exception of the Federal Electricity and Water
Authority (“FEWA”), which serves the Northern Emirates of Ras Al-Khaimah, Umm Al Quwain and
Fujairah), there is no assurance that the supply of electricity and water will continue to be managed at
a local rather than a federal level, or that the Group will not face competition from one of the other
electricity and water authorities within the UAE.

To date, activities relating to nuclear energy do not form part of the Group’s 2050 strategy. The Supreme
Council for Energy is responsible for reviewing any future activities relating to nuclear energy. Any
implementation of nuclear energy generation by another body within or relating to Dubai or the UAE
could materially adversely affect the Group’s position in the energy production market.

Any of the above factors could result in a material adverse effect on the Group’s business, financial
condition and results of operations.

The Group's investments into new businesses and innovation may not be successful or commercially
viable

The Group makes (directly by the Company or through its subsidiaries) investments into new
businesses and innovation, including technologies that may be party untested or in very early stages,
including as part of its growth strategies. These investments are related to the Group’s core business
or the business of established subsidiaries. There can be no assurances that these investments will be
successful or commercially viable and the failure of any such investments may have an adverse effect
on the Group’s business, financial position and results of operations.

Risks Relating to the Group’s Key Subsidiaries
Empower may face increasing competition with future expansion

Empower is a material subsidiary of the Group that contributed approximately 9.3% of the Group’s
revenue, and 10% of the Group’s Adjusted EBITDA, in 2021. Empower enjoyed nearly 79% market
share in Dubai as of 31 December 2021 and is the world’s largest district cooling provider by connected
capacity. However, Empower operates in an increasingly competitive environment. Empower’s
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competitors in these markets include government-owned entities and entities which are owned by major
regional property developers. Some of Empower’s competitors outside of Dubai may have substantially
greater financial, personnel, technical, marketing and other resources. As Empower seeks to expand to
markets outside of Dubai, the Group believes that certain of its competitors may be able to leverage
their knowledge and contacts more efficiently than Empower or the Group. In addition, certain
competitors may face less competition for customers because they principally or solely provide district
cooling to their parent or sister companies. Empower’s competitors may, from time to time, adopt more
aggressive pricing policies, offer better products and services, develop and deploy more rapidly any
new or improved technologies, expand and enhance their plants more rapidly, and undertake more
extensive advertising and marketing than Empower.

In order for Empower to establish itself as the district cooling partner of choice in all the markets in which
it operates, it will need to: (i) maintain its market leading positions in terms of connected capacity in the
markets in which it operates; (ii) continue to provide high quality, reliable and cost-effective services to
its customers; (iii) maintain strong relationships with its customers to maximize the chance of winning
new business from them; (iv) bid competitively for new projects, both in terms of price and by
demonstrating a flexible approach to ensure that each customer’s needs are met to the fullest extent
possible; and (v) continue to innovate, particularly in relation to sustainability and renewable energy. In
addition, increased adoption and affordability of renewable energy may result in innovative renewable
energy based cooling systems that are more efficient than district cooling solutions offered by Empower.
Any failure by Empower to compete effectively, particularly if it is unable to maintain uninterrupted
operations, it loses significant customer relationships, it fails to win new business in the face of
competition or it is unable to identify and exploit new opportunities, could materially adversely affect
Empower and the Group’s future revenue, profitability and results of operations.

Empower enters into long-term contracts with its customers and material changes to key terms in those
coniracts could adversely affect the Group

Empower’s contracts with its customers are typically for over 25 years and provide for four sources of
revenue:

e Consumption charge revenue, being the charge applied per consumption hour as a product of
the consumption charge rate and the number of consumption hours. The consumption charge
rate is a pass-through mechanism that incorporates cost of water and power, as supplied by
the Group in respect of Dubai, and treated sewage effluent water with an added margin. As
such, increases in electricity and water costs are passed through to the customer such that
Empower’s margins are not directly impacted by such increases. Tariffs have remained the
same since Empower’s inception other than to reflect the changes to electricity and water input
costs (which were done on a pass-through basis).

o Demand charge revenue, being the set rate for the provision of district cooling services per
refrigeration tonne. The charge is a product of the set demand rate (AED per refrigeration tonne)
and the demand load (in refrigeration tonnes). The current demand rate for organic demand
load of AED 750 per refrigeration tonne has been in place for over five years.

¢ Connection charge revenue, which is a charge applied per new connection.

e Other revenues, which includes the sale of insulated pipes and items such as temperature
surcharge for low Delta T (such that if customers return water at a lower temperature then
indicated, they are charged a fee).

To date, Empower has generally been successful in applying these charges in line with contractual
terms, including the pass-through provisions where utility costs have escalated, and has also continued
to receive capacity payments in cases where not all capacity has been used. Nonetheless, there
remains a risk that one or more customers may default on their contractual obligations, delay their
payments or seek to renegotiate their contractual arrangements during the term of the contract or as a
condition of renewing the contract, and such customers may also seek to challenge certain provisions
of the contractual terms which they have agreed to.

This risk may be exacerbated at certain times by poor economic performance, including as a result of

the COVID-19 pandemic and low oil prices, or when a customer is experiencing significant financial

difficulties or other material adverse changes in its business, which may become more likely in poor
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economic climates. Should any of the above risks relating to the performance of customer contracts
materialise, the Group’s revenue and cash flow would be negatively impacted and the Group may
become involved in litigation or arbitration proceedings which may be costly and the outcome of which
would be uncertain. These factors could also negatively affect the Group’s profitability and reputation.
In addition, there is a risk that Empower may be required to amend provisions in its contracts by a
change of law or regulation and such required amendments may be adverse to the Group.

Empower and certain other members of the Group have a significant customer concentration

In each of 2020 and 2021, Empower’s three biggest customers, Dubai Properties LLC, Nakheel PJSC
and the Atlantis Hotel, collectively accounted for 6%, 4% and 3%, respectively, of Empower’s revenue.

Any factor, including but not limited to default, repudiation, termination, extended force majeure or
expropriation, which affects Empower’s ability to recover the full amount of the revenue due to it under
one of its contracts with these customers or under its contracts generally could have a material adverse
effect on Empower, and in turn the Group. In any such case, although Empower may be entitled to
contractual remedies against the customer or customers concerned, the enforcement of contractual
remedies can be a time-consuming and expensive process and there is no certainty that Empower
would successfully recover any or all of the amounts owed to it.

Empower’s ability to enforce all of the provisions of its contracts may be limited in certain circumstances

A significant proportion of Empower’s projects are developed by government entities or companies that
are controlled directly or indirectly by governments. These government-related entities may be able to
negotiate better contractual terms than some of the Group’s other customers. Should any of the
government-related entities that Empower contracts with dispute the contractual terms they have
agreed, it may be difficult for Empower to enforce those terms as a result of sovereign immunity and
other considerations. Should such a risk materialise, Empower’s revenue and cash flow would be
negatively impacted and its profitability and reputation could also be adversely affected, which would in
turn adversely impact the Group.

Unexpected equipment failures, or third party damage to Empower’s distribution networks, may disrupt
Empower’s ability to operate its plants

Interruptions in the production capabilities of one or more of Empower’s district cooling plants could
reduce Empower’s revenue and profit for the affected period. Empower’s plants are also subject to the
risk of catastrophic loss due to unanticipated events.

Each of Empower’s district cooling plants is dependent upon critical pieces of equipment, which could
reduce the relevant plant’s production capacity or incur downtime as a result of unanticipated defects
or failures. Empower deployed SCADA technology, and each of Empower’s plants across Dubai are
connected to its centrally located Command Control Centre, which monitors the operations of all of its
plants remotely and observes the entire network 24 hours a day, seven days a week using SCADA
technology. Network failures and equipment defects are alerted immediately, allowing a dedicated team
to address them. Notwithstanding the above, in the future, Empower could experience inoperability or
reduced production capabilities in one or more of its plants due to equipment failure. In addition, damage
to any of Empower’s chilled water distribution networks by third parties that are undertaking construction
and other activities adjacent to the networks could interrupt the operations of a district cooling plant.

Unexpected interruptions in production capabilities would adversely affect the relevant plant’s business,
productivity and financial condition. Moreover, any interruption in production capability may require
significant capital expenditure to remedy the problem, which would reduce the amount of cash available
for Empower’s operations. The Group’s, or Empower’s, insurance may not cover such losses. In
addition, a long-term disruption could harm Empower’s, or the Group’s, reputation and result in a loss
of customers, which could materially adversely affect the Group.

Empower’s plants, pipelines and cooling infrastructure are purpose built

Empower builds its plants, pipelines and cooling infrastructure to meet the demands of particular
customers in specific locations. If a customer defaults on its contractual obligations or abandons the
building, development or project for which the district cooling system has been built, it may be difficult
or impossible to use the district cooling system for alternative customers or purposes, which may require
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Empower to write-off the assets involved. Alternative customers may not have a similar
creditworthiness, proximity to the existing plant, capacity needs or high density demand for cooling.
Even if alternative customers could be procured for a particular plant, there can be no guarantee that
the contractual terms would be similar to the initial contractual terms or that the capacity charges would
be as profitable or that the cost of additional capital expenditure to service the new customer could be
fully recovered, which again may require Empower to make impairments against the relevant assets.
These factors could materially adversely affect Empower’s profitability in any period, and in turn the
Group’s profitability.

In addition, while Empower has put in place innovative techniques to manage such risks, there is a risk
that when constructing a new district cooling plant that it may complete a plant and the construction of
one or more buildings to which the plant was due to be connected are delayed or simply not completed,
whether because the developer becomes insolvent or the construction becomes uneconomic or for
other reasons. In such cases, the Group’s ability to enforce contractual agreements may be limited,
particularly if the end customer becomes insolvent or the construction ceases. As a result, Empower
may not receive any revenue, or may receive less than the originally anticipated revenue, from the plant
until completion is achieved by the customer and the customer begins to receive revenues from its
building, development or project.

The Group faces risks related to expanding its digital and technological services, solutions, products
and capabilities in the face of rapidly-evolving technological developments and customer demand

There can be no assurance that the Group will be able to continue to expand its products and capabilities
to address the needs of its customers, or the needs of the Group, across different segments and
verticals. As the IT services market in the UAE and wider region further develops and customers require
more specialised IT solutions, the Group may be required to build capabilities focusing on other
verticals, in order to expand its enterprise customer base.

Different customer segments and verticals have different service and product requirements and in order
to appropriately service the needs of different customer segments, the Group will need to develop the
relevant tools and capabilities and tailor its value proposition accordingly. If the Group is unable to
effectively sell its services to a broader market, then its competitive position may be negatively
impacted. Expanding the Group’s products and services involves new risks and challenges, and may
place strain on the Group’s management and resources.

The market for IT services is characterized by rapid technological change, frequent new product
introductions, technology enhancements, increasingly sophisticated customer requirements and
evolving industry standards. The Group’s future success in digital services and technological solutions
depends on its ability to continue to develop, market and implement services and solutions that are
attractive, timely and cost-efficient for its existing and new customers. This requires the Group to
anticipate and respond to rapid and continuing changes in technology, industry developments and IT
service and solution offerings by new entrants in order to serve the evolving needs of the Group’s
customers. If the Group does not adapt, expand and develop its services and solutions in response to
changes in technology or customer demand, the Group’s ability to develop and maintain a c