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DATE: 23 June, 2013

United States Bankruptcy Court

Southern District of New York

One Bowling Green,

New York, New York 10004-1408

Attn: The Honorable Sean H. Lane —United States Bankruptcy Judge

Re: ARCAPITA BANK B.S.C.(c), et al., Debtors

Chapter 11 Case; Case No. 12-11076 (SHL)

RESPONSE TO OPPOSE THE RECLASSIFICATION, REDUCTION, DISALLOWANCE AND/OR EXPUNGEMENT OF
CLAIMANT'S CLAIM, PURSUANT TO DEBTOR'S SECOND OMNIBUS OBJECTION TO CLAIMS

(the "Response")

Preamble

Combined National Industries Holding Company for Energy (the "Claimant', Investor#51898, hereby submits
its Response (the "Response") to oppose the reclassification, reduction, disallowance and/or expungement of
its Claim #236, pursuant to Debtor's Second Omnibus Objection of Claims ;and pursuant to the "Hearing" held

on April 26, 2013, before the Honorable Sean H. Lane —United States Bankruptcy Judge of the United States

Bankruptcy Court, Southern District of New York, One Bowling Green, New York, New York 10004-1408 (the

"BankruptcK Court" ).

This Response is timely submitted to the Bankruptcy Court, by the adjourned deadline of July 01,2013 at 4.00

PM (Eastern Time), for the purposes of the adjourned hearing to be held on July 18, 2013 at 11.00AM (Eastern

Time, before the Honorable Sean H. Lane —United States Bankruptcy Judge of the United States Bankruptcy

Court, Southern District of New York, One Bowling Green, New York, New York 10004-1408 (the "Bankruptcy

Court"). This Response is also timely copied to (i) counsel for the Debtors, (ii) the Office of the United States

Trustees for the Southern District of New York, and (iii) counsel for the Official Committee of Unsecured

Creditors
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Statement and reasons in support of the Response

Background

• On 25 June 2007, the Claimant ,pursuant to a Share Purchase Agreement with the principal promoter
Arcapita Bank B.S.0 ("Arcapita") ,subscribed to and committed to invest USD 75,600,000 (6,000,000
shares @ uSD 12.60 per share) ,representing an estimated 20%stake of the Initial Offering of USD 378
million (30,000,000 shares @USA 12.60 per share) in Arcapita GCC Utilities Development ("AGUD I "), an
SPV registered in the Cayman Islands, to develop District Cooling and related projects in the GCC. (see
Exhibit A)

~ Other investors in AGUD I included Arcapita and other investors (Arcapita'stake an estimated 15%and the
remaining other investors an estimated 65%)

• During 2011, the Claimant completed all payment tranches, and paid its total commitment in full, i.e. a
total of USD 75,600,000.

• In March 2012, Arcapita filed for Bankruptcy under Chapter 11 protection in the US. (US Bankruptcy Court
for the Southern District of New York)

• On 26 August 2012, the Claimant filed Claims in subject Bankruptcy Court thru the Claims and Noticing
Agent (Garden City Group Inc. ("GCG"). (see Exhibit B)

Subsequent and relevant Events

• On 12 September,2012, Arcapita submitted its post -bankruptcy "Investment Status Letter" relating to
AGUD I investments; essentially in three JV projects providing approx:100,000 tons of refrigeration and
to operate under the brand name, Paragon Utilities; namely:

o Bahrain Bay Utilities Co.("BBU") — In Manama, commissioned in July 2011

p Bahrain Utilities Company II ("BU2") —In AI-Areen, substantially completed and expected to be
commissioned in late 2102 once the electrical substation is complete.

o Paragon ABD Cooling ("ABD") — In Saadiyat Island, Abu Dhabi —Under Construction

AGUD I Funding:

o Total Capital (*) (excluding fees): USD 283.7 representing:

o USD 207.6 invested to date by AGUD 1 (see below)

o USD 76.1 million unutilized funds of AGUD 1 deposited at Arcapita Bank (*),(**)

(*)Claimant contributed USD 75.6 Million

(**) To be treated as unsecured liability of Arcapita and is subject to the Chapter 11 process

(see Exhibit C)

• On 18 December, 2012, Arcapita, in response to related queries from the Claimant, submitted a report

outlining the actual uses and flows of funds to and from AGUD I, including the USD 76.1 million

unutilized funds of AGUD I deposited at Arcapita Bank.

(see Exhibit D)

• Pursuant to Exhibit D, the Claimant is hereby outlining its view of the funding process. (see Exhibit E).
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Claimant's Assertion

The reason for modification and/or disallowance of the Claimant's claim as outlined in Schedule 1 of theDebtors ob~'ection was (...The Claimant asserts a claim for its equity investments in non-Debtor entities. The Debtorsdo not have anyliability forsuch interests"...J

However, in view of the above background ,related events and Exhibits, the Claimant opposes the reason formodification and/or disallowance of the Claimant's claim as outlined in Schedule 1 of the Debtor's objection, onthe grounds that at a least a significant portion of the claim represents a Cash Deposit with the Debtors(Arcapita), for which it is liable.

As such, the Claimant contends that at least the sum of USD 16.7 million (its prorate share of the USD 76.1million) deposited at Arcapita Bank B.S.C, the Debtors, should be accepted as a legitimate creditor claim being°̀a cash deposit at the Debtors, to be treated as one of its liabilities", and not "an equity investment".

Sincerely, `

~1._+.ibg31 ulcti~ll d5,.u°e
' _ ~~~-rti wt {~~+ ~ ~~~ a~,tclt a9tU~t ~5~a~o.11

~~ ~~~ Combined National Industri~Hdding~~ ~~ Company for Eoei+~v

~/• Salah AI-Tarkait

Chairman — Combined National Industries Holding Company for Energy (Claimant)

Claimants legal representative

Address: P.O.Box: 4323, Safat 13104 - Kuwait

Tel #: x965 — 22322190; x965-97884666

Copied to:

i. Counsel for the Debtors: Gibson ,Dunn & Crutcher LLP, 200 Park Avenue, New York, New York,10166 (Attn:
Michael A. Rosenthal, Esq., Craig H Millet Esq., and Mathew K. Kelsey, Esq.J

ii. The Office of the United States Trustee for the Southern District of New York, 33 Whitehall Street, 215` Floor, New
York, New York 10004 (Attn: Richard Morrissey, Esq.J

iii. Counsel for the Official Committee of Unsecured Creditors (the "Committee"), Milbank, Tweed, Hadley & McCloy
LLP, 1 Chase Manhattan Plaza, New York, New York 10005 (Attu: Dennis Dunne, Esq. and Evon Fleck, Esq.)
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Combined National Industries Holding
company for Energy
Authorized Signatory
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Middle East Translation Bureau
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~55'P 4~1 ii461 .~1.,., ~ •~r : 4.,.~ - ~~z• orov : ~I:; - rrf •Y1`YY : ~.61y - YYf ... of :,;,~:t

Tel.: 22400056 -Fax :22403332 -Mobile :99605357 - P.O.Box:1082 Aasman -15461 guwait
E-mail : metranslate1994f~yahoo.cam

u~r~ ` ̀:

Ministry of Social
Affairs ~ Labor
Labor Department of
Capital Governorate

Application

For Registration - Canceuation -
Reaewal of Authorized Signatory

Mr./ Undersecretary of Minishy of Social Affairs c~ Labor Esq.

Greetings,

Kindly approve/cancel the signatures of the persons whose details are stated here below
as authorized signatory on the dealings pertaining to the fum

Business Owner
Civil Number
Comr~ercial Name

Combined National I►tdushies Holding Company for Energy
:273125400000
~C'omLireed National Industries Holding Co»t~any for Energy

Sesl Specimen

[Stamp of Combined
National lndusorles Holding

Company for Ena¢vl

Name of Authorized Signatory : Salah Abdulwahab MohammedAY-Tarkait Signature Specimen

Civil Number : 2511123U0792 Nationality: Kuwaiti (Si ned

Attestation of Competent Authority Far Official Use

Seal &Signature areAppsoved

[ Attestation by Kuwait Chamber of (Signed

Commerce &Industry — 3U/9/2012 ] Ali Essa Dashti
Basiness Owners Data Section

Labor Department of Capital Governorate

j Seal of Labor Department
of Capital Governorate ]

Director's Signature
(Signed
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~~-~ oz Middle fast Translation Bureau
~1~~'asT'►'R►~~'~~ ~•,-!S!I 15461 .VLwo 1 •AY : ~.~ - 1~1• orcv : ~1:i - Yrt •rYYr : ~y,613 - rrl. • • 01 : ~ti

Tel.: 22400056 -Fax :22403332 -Mobile :99605357 - P.O.Box: 1082 gasman - 15461 TCuwait
E-mail : metranslate1994@yahoa.com

[Reverse Side ofAuthorized Signatory Application)

j Logo ] M1~1St of Social Affairs &Labor Emblem ofLabor Department of
~arwsoiya Governorate Integrated Systems for Social Affairs &Labor Services State of Kuwait]

Licenses' Details &Numbers

~3us~iness Owner National Industries Combined for Ener Holdin Co.
File Number 273125400000
Irut~rnal File Number 4].777

-- ~~_ _..~__ 

....-Starting 

_'_ ----- -------r-- r--

Period o! ~C'.rvi~ Date of Ias~ne . Fa1 Iytiuipg addrvy,
I.sbor~ Name of Entity ~ n' .~►uthority Comp~~~ I AreaNo. 

I.~~~y~ent LxborS I Date Date Number' ~o
Assessment

Combined National ~ ~ 1337/2002731254 0 3/4/2010 Indastries Holding t2/3l1A1Z 17/3/Z416 ~~pM 17602366 Qiblah
Com an for Ene

(Signed
Ali Essa Dashti

Business Owners Data Section
Labor Department of Capital Governorate

[ Seal of Labor Department
of Capital Governorate ]

Printed on: 16/10/2012 Page 1 of 1 By: 00110109297646

~~ Certified True and Correct

~,. ~ ~~1 Translation o the ttached

Text in--
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Tel.: 2240D056 -Fax :22403332 - Mobile :99605357 - P.O.Box: 1082 Dasman - 15461 Kuwait
E-mail : metranslate1994@yahoo.com

[ Emblem of State of Kuwait

~~ I~'I~ f ~ ~I~F

Ref. :019933

Date : 11 June 2013

To Whom It May Cancers Certificate

The Shareholding Companies Department at the Ministry of Commerce &Industry
certifies that the board members of Combined National Industries Holding Company
for Energy (K.S.C) are as follows:

Mr./ Salah Abdulwahab Mohammed Al-Tarkait Chairman

Mr.! Mithgal Mohammed Sartawi Vice Chairman

Mrs./ Catherine Lee Pfeiffer Member

Mr,/Ibrahim George Qamar Member

Mr./ Mubashar Hussein Shei~ih Member

This certificate was given upon the Company's request without the least liability
on the part of the Ministry.

Please accept utmost regard,,,

for/ Undersecretary of Ministry of
Commerce &Industry

( Signed )
11/6/2012

Osamah BasheeY Al-Mana'e
Head of Licenses &Statistics Section

[ Seal of Ministry of Commerce &Industry

~~r..1~'~ i1 ~ ~
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Exhibit A: Subscription Agreement &
April 2013 Investment Position
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ShQr~e ~urch~se f4greement ~
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[/:tic hereby irre~ ~~cably offer to subscribe ;cr or purchase the number of shares (the 'Shares') speci~~ed herein of one or more of theinves,mer~t comp::nies (each ane ~n'InvPStm~nt Company' or collr~tivel~!, the'Im•estment fompanies'), acceptance of v hich, in r:holc or ]n part, b~ ~'ayof a Form of AcceFtance as ~Y'. out in Appcndi:: A of the PPM (~s hereinafter defined), shall be at the sole discretion of Arcapita Bank B,S.C.(rJ ('Arcapita']and the 1nve~tment Companies and, if so accepted shall constitute e binding agreement between me/us and Arcapita, for its own account, and as ag.ntfor cazh seller of the Shazes (th~~'Seller') and the Investment Companies. 7/We understand that [/we mint also pa;• an Arrangement Fee and a PluementFee as se[ out herein and ,s described in the Private Placem~+~t Memorandum r::latinq to the Offering of Sh;res in respect of indirect investments inArce;~ita GCC tltiUties Development 1("AGUD 1") dzied July 2007 (the 'PPM'). I/!.Ve acknaE+Icdge that the Offering is subject to tits terms andconditionsset forth herein and in the PPM and is further subject to the Memorandum and Articles of each Investment Company in which 1 am/i~~e are allocatedShares. I/We understand that capitalized t°rms used and not othen+~ise defined hernin hac•e the respective meaninvs ascribed thereto in the PPM. f/Weagree that the follot~ring are continuing represent~tions,~hichuill be relied upon byArcapite, tn~ eny Seller of Shares and 6y the respectia~ IirvestmentCompanies. I/We further agree to ad~rise Arrapltaprompily of any changes in the facts underlying the repres~ntaiions herein.
I/We and°rstand that the purch.ise amount for the Shares (the 'Shay^ P~irchase Amount') will be pa~~,hie in four iranchts. The first tranche a ill he 3096of the Share Purchase Amount acte~t~d by Arcapita, and will 6e pay~hl~ upon the siRningaf this Share Punhaze Agreement in such rmount as Arcapitamay noti; y. The tl ree additional [ranches will be pad ably on or before June 3Q 2010 on such dat;s and in such amounts as Arcapita me;• notifg to me/us,subjec:.o notice of not le s than ten (]0) business days. H;; subscribing to purchase the Shares, f/~'e agree to a rJght of ̂ staff aaain:,t, and a continuingsec~irity interest in (the "Securi~~ irrcere~t"?, any and all investment accounts end invtstmeht. held ~•rith afro pita, including the She~es, to recover fromme/us such amounts as ma; 6e out.;tandFng fir toll papment for the Shares. nduitionally, legal action ma, be t2ken to recover From me/us any sucharnourns. is part of such Security interest and roc value rnceived, I/•ve hereby a ;rep to trmisf~r to .lrcapita or its de,ignee a31 SFares as may be issueio me/us pur~uarrt to [his Share Purchase E.greement as such Shares arc detailed in the Certificate of Acceptant: to this Share Purchase Agreementand Arcapita may use this S~~aze Purchase Agreem:~rrt to ererrise such Security Interest and effect the transfer as it may, in its sole discretion, deemppropriate-~.~Ithout any further authorization from me/us •vhatso~~er at any tmme.

Ir. ~onneition wrtii th9~ offer to subscribe for or Purchase Shares, I/ti~:e mFresern, confirm end warrant to Arcaplta, for its own account an9 as agentfor,.ny Seller of Shares and fc_ eac~i of the Investment Companies, a:, folio~vs: (a) I/We acknowledge receipt of a copy of the PPM; (b) I/4Ve have, priorto any sale of Shazes to me/us, been given access and the opportunity to e°amine the Principel Documents includin; the M:morandum, Articles, anc!f dmini!tretion Agreement, and the o*~portunity to a:k Questions of, end t~ receive a[~vers from, Arcapftas maaagemeut croncesning the terms endconditions of the offering of Shares or and• other matter srt forth in the PPM and in the Principal Docum ants, and to obtain am' additional information(to the es tent Arcapita possesses such infor.nateon or can acquire it c ithout unr:asenable effort or expense) necessary to veriFy the accurac1 of theinformation set forth in the P2h1; (c) 7/1,'Je ha•>e read and understood the °PM and ac ;na:vledg~ the risk Factors set out in the PPh; end that the PPMit nog intende4 to provide investment, tax, legal cr accounttn; advice and [hat no representrtion is made with respect to the accura~~ or completenessof the financicl forecasts ~r projections set out in the PPb9; (1) I/lN~ have re• ier'~d the pPh9 and the subject investment v-i:h such fuianclal, business,legal and tax adi•i~ors as [/wa hac•e deemed necessary, and ha~•e determined that the subject im•estment is..uitable for me/us In ligfit of m;your ~7nancialcondition and risk preferences; (e) i/4Ve intend to acquire the Shares for investment for my/our own acrount and not for resale and understand thatthere is ro established secondary marktt for the Shares and that pane is expected to deg glop; (f) I/'Ne ha•~e requisite power and authority, and, if theundersigned offeror is a corporation, partn_rs;iin, trust, estate or other legal entity, it has been uul;• orgai.ized, is validly e°fisting and in good standingin the jurisdiction of its organization, and has received all requisite corporate or other authorisation, in each ease if applicable, to matte this offer and tosu6saibe for, acquae or purchase and hold Shares fr. accozdanceeviih the rermshereof and of the PPM; (g) IJWeu~destand and agre~ that Shares maynn' be subscribed for or purchased or held by or for the benefit of an;; NomQualified Person (as defined in the PPA+[) at an;• time and that allon-QuPlifiedPerson holding Snares, inc!udin;, those :~eid b~~ an otherwise qualifre:l person for the benefit of a T?on-Qualified Persor+, tivill not be entitled io exercisearty veti~ig rights in relation to or c~erit e any economic benefit from such Sha~~es, and that the Articles provid^ for the compulsory transfer, purchase orredemption, at the ~•lec.ion of the rc.,pective Is•~strnent Companies or the AdministratoL of Shares held 6~~ or Beneficially held for any NomQuali6edperson and I/ve represent, confirm rd warrant that 1/we am~are not allon-Qualified Person; (hJ I/We acknowledge and agree that the issuance,o-•-nership and transfer of, and other right, and obligations pertaining to the Shares art and wi11 be governed Uy the Memorandum and 1.rticles of theInvrstmenc Companies and the restrictions contained therein, as from time to time amended; (i) I/We hereby rectify that (i) l/we understand and agreethat the Shares will not be registered or fisted in any jurisdiction; (ii) Ilwe have obtained all necessary authorisations and licenses r_quired in ordrr to~f;er to subscribe for o~ purchase and own Shares; and (iii) to the beet of my/our kn~uied~e, this subscription for or purchase of Shares by me/us •.viiinot ~ie!~.te azry securities loi;rs or laws v# similar import or an; other louts of an} jurisdiction.
7/Ll'e ~ ̂~ °e to indemnify Delkia International 5..1. ("Daik~a°)and its affili~.tes, respedi~~e directors, officers, employees, agents znd professional advisorsand/or consultants (coltecti•Riy, the Dalkia Indemnified Parties) and ;,rcapita :nd its affiliates and their respects: e direc~ors, officers, employees,agents and profŝ Mona] advisors and/or consultants (collectively, the 'lrcapita indemnified Perties~ and arc,- senior financier as may be descn"bed inth° PP;ri, the Ad.ninistrator, the Local f dministrator, any Seller of Shares, the Investment Companies, their respective director.:, officers, eru~lo~ee~,agents, aad professional advisory and/or mns~tants {~]lectively, together with the Dalkia Indemnified Parties and the Arcapita Indemnified Fortiŝ ,the 'indemnified Parties') from and against any loss, liability, damage or Mpense (including, without limStation, reasonable fees and expenses of ]rgalcn,uisel) incurred by any of the Indemnified Parties in conr~ction with an;~ action, suit or proceeding resulting from, arlsin~ out of, or relating to, anyrepresentation, confirmation, wamnty, statt7nenY or ogr,emem by the under; ipned in this Share Purchase .;greeme[it or otherv;ise in connectionwith m)'/our offer to subsvihe for ar purchase Sh:+res hereunder. f/tile ~cknowled„e that I/:vc wi}i be solely liable and responsible for the pa}-ment ofany stamp duties, Gsnsfer and other similaz to°es imposed in ~onnertion with the allotment, purchase or any transfer of the Shares permitted lr,- theinvestment Companies or At^.spits, other than c;uties or taxes, if any, imposed by the Cayman 1s[ands. I/We understand and agree that the louts of theCaym:n islands shall go:•em this Share Purchase Agre~mant and the Investment; 1/ti;e understand and agree that any litigation or proceeding boughtby me/us under or in relation to this Sher: Purchase Agmementand/or the investment shalt ba brought exclusively i~ the cwrts of the Cayman Islands.IN's heretry waive any and all rights that IJwe may have to transfer or change the venue of app such litig~irn or proceeding. 1/We acknoti.le~ge endagree that the Dalkia Indemnified Parties and the Arcapila Indemnified Parties aze third party benefi~aries of the Share Purchase Agreement and theabove submission to jurisdiction. f/N~e hereby agree and permit details of this iransac[ion and certain other information p~rtalning to me,~us as an]nvestor(s) to be released to an;~ regulator~~ body or other third party in order to complywith any regulatary requirements and the requirements of anycounterparties as to their general compliance and 'Know-}-our-Customer' policies.
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Sttouni Number µ•i'.h Arcapita:

:~ame(s) of Suhscriber(sy Purchcser(s): Cpmbjngd Ngb0~8~ ~11dl18tf186 ri0. FOf E~81'Qy

Nativnd]ity:

Addrrss:

telephone:

Dccupetlon:

Facsimile; E-M,:il:

~'ayinerri i+rrenEamenC

p) Su6scription/PUrchas~~ Amount 5 ~r~ ~ ~

(ii) Arrangement Fee ~ 19~

viii) Pla~me~t fee ̀=96

TOTA1 Fi]NDS TO BE REMITTED (7ots1 of (i), Ci9) and (iii) eha: ek w 7rj,BQQ,000

Ple.is_ [irl: nne o` the rt• u ;allot+•Ing bcxes zs tc, payment of the shove sum''

❑ P.'1YlAEN ~' for Si~eres ta:, been er.anaed in LS Dollar b;- wir. transfer or other reasonable means to an inr~stment az~ount in
my/ourname at Arcapit~. which nrcapit~ may debit for the ehm•~ sum. The details of the account to .vh5ch pa}•ment is
[v b~ made are sa[ out below;

'' ,f~~ JP Morgan Chase B;.nk, Nav York
SWlFf Cod.: GH;_SII533

For ~rccunt of: ~srcepitr. Bank H.S.G.td. Bahrain
5 W IL i l;ode: FII"BHB'A
i,c-ount No; 0009D0806991

Please incluric Suh:cri6er(rl/PUrches=r(s) Neme, Address and Account Number s:~lth Arcaoita.
Prior to tnnsfernng the payment, I~ we ~r~ll ;.]so az.ange for ~~y/aur bask to send to Arcapitc m ̂uthenticated SYJTFf message.

L~ In PAl'PA~r T fer my/our Share, Flcase drbit my/our imrestmcnt account t:ith ArcaFita far t ie sum shove.

Pro~-ided brow are the details of my/our normal 6an!: acro'mt. 1/W~ ronfirm m,/our undentsnding that any dii-i~~endr
or other payments made wEth rnspect to this in-~estment will be paid to my/our investment aczount with Arcapna awaiting my/our
written instructions and th-it the -,dheran~~e to such v~ri~ten instrvc_ions mzy be delayet3 by [nsuffici:nt hank tietails provided 6y
me/u. .o 1rc~pita.

:,f] periadic:il payments (including dividends) pal~~3J~ to me/us should: (TICK ONE SDI)

Remain in my inve^tment :account •vith Arcapita,

❑ Ee transferred to m; normal b3n~. attrount, details cf which are below.

Correspondent Bank Name: Account Number:

SWIFT Ce3e: CNIP°;

Li[y; CounSry:

Telep-gone: Facsimile:

Account idumb~r ~vtth the Correspondent Hari,.:

lnvestor'.1croUat Namz:

Investors' Arcount Number: '

P11-OhT. it:TNOT'CE: 4Yh::n tra~~:jerrin~(urtds io Arr~pita, please rlx~.iyaadvise the remitter tank to state the fug name and address a/theard_rer. i his !s reyu6~d Jp ~eittrnotional baniing Je~~s and ja: ure to canF)+mny result In the h an.f r r; (ands beaig d;lpyed or rgjected. if
lie ordere.-is not thtSubscriber(~ Purcfwse. u2 please also advi• : Ih<remitterb~n', to scat: ttie fu11 nvn~, add~m and acrnunt num!:er xirh
,1rMpfto, rf the Su6s,~ribet'(5J/PwrSaserlsl. snzeir to rnmply racyn:u1f in the funds t^ing retirnrdto thz remitter ban% A..ditionol~}; arty
cha~~-r. to the ir¢armstion prot7tied on ties fm.n must b~. notifier: tn.i~ rapita in i r;);:ng.
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This proxy antl appointment of attorney-irrfa~t is made as a deed on the date below by the undersigned. INde hereby
designe4e and appoint Arcapita Inve3menl Nl~egemenf Limited, a Cayman Islands company (the 'Adminlstretor'), acting in
its corporate opacity, through its board of diradors or duly authorized represenlative(s), with full power of substitution, a.
Ty/our 4rue and lawful Proxy and Attorney-in-Fact for tfie purpose of gating and giving written consents In respect of the
Shares of the Cayman Islands Investment Companies (the 'Investment Companies') described in the Private Placement
Memorandum dated July 2D07 rNating to indirect fmrestn~ents in Arcapita ACC UtilRies bevelopment I (the 'PPM'), or any
shares of any other corporation (lhe said Investment Companies an~1 any such o4her corporation heres~er being oollectivety
referred to es the 'Entities') which the undersigned wives horn any InvestrnBnt Company as () a return of share eapital
ah~/or contributed surplus, {N) a redemption of the and ~rsigned's interest in any Investment Company or (I!i) as e dividend m
other distribution from an Investment Comp~y ~d furthee, the undersigned hereby appoints the P.dministrJtor to act as
agent for receipt of any end ell notices with respect to meetings of sherehdders of each of the Entities. This Proxy is for any
and all matters which may arise ~t any General or ExtraorQinery fiAceting oP shareholders of any of the Erdities, end any
acyoumed and reconvened meeting, aid at which such Shares could ~ voted by shareholders if present in person ~t such
meeQing, and for alt action that may betaken under the Rrtides of Association (or any equivalerd thereto) of any such Entities by
wri4ten consent of the shareholders. All notEces of propo^ed Entity shareholder votes (including wrRten Consents) will be passed
along to the undersigned in advance of the date on which the +rote or written consent will occur, as provided !n the fUtiGes of
Ass~iatlon of the Investrnenl Companies. The undersigned will be entitl;:d to Instruct tFre Administretor how the
undersigned's Shares shall ~ wted in any ~areholder vote (Including wri4ten consen4s), and the Administrator shall strictly
folios cny such insteuctions. if the undersigned faits FNor to the time set inr the shareholders' vote (nciuding written consents)
4o give the Administt~tor such wrigen instructions, the Administrator shall vote the Shares of the respective Entities in
such manner as the Administrator, in tts sole dlscnetion, believes to be In the best interest of the Entity(ies) in question,
ex,~pt 4hat the Administrator shell no4 vote the Beres of the undersigned Including by written co~senU with respect to
the elecPion or remo~l of any drecto~ of any Entiky unless the Administrator has received insRnic6ons from the
undersigned as to how to vote on ;,ash matter. This Proxy may to revoked by the regis4ered owner of the Shares herein
subscribed for or purd+ased or of shares of ~y other Entity by appearing end voting such Shares in person at any meeting of
shareholders or by ex~uting as a daed end delivering a subsequenU~+ dated Proxy (4o tha exten4 of4he matters covered by such
sub,.equenf Proxy), or by giving written noflce, e~oeCUted as a deed, to the Administrator at its address set forth in the PPM,
rec¢ived by the Administrator at I~st 48 hours prior to any su[~ meeting ar giving of wrl4ten consent.

IN 1MTNES5 1NNERcOF, the urtdersi~ed has/have executed this Share Purchase Agra, meat Proxy and Appointment of
64teorney-In-Fac2
RCS A, DEED' In the presence of:

/mot ~"^' ~1) ~~

@BBb@~YOP'8 §IPPB@YUPB

tdame: Dr. Mithgel Setewi

Title: Chairman

8nv~atoe'r Sigaadare

Alam:,:
__

TVHC:

W18PlESS $l911£tUlE

Pleme: Amer R. Khan

Title: 5. Analyst

Witriess Signatur

Pdame~

t`s

Date artd place of execution

23 Jwe 2007

Date erW place of execution

Please print or type name of all Investors name of witness, clot@ and place of exeartion; all Investors must sign. tf signing on
behalf of a corporation or other legal erfiity, also prlh4 or type title of person signing. AI! new Investors applying to purehase
Shores hereunder moat also provide the following "Imow-yourvcustomer" documents:

(9) R duly completed end executed Arcapita Investment Account Opening foam: and

(2) Foe Corporate InveasEora:
e copy of the Cer4iflcaee of Incorporation Of the company/ or Cer41fip4e of Comme~iel Registration;
copies of the Memorandum and Articles of Association of the company;
a copy of the registtr of shareholders ofthe company;
list of Officersl Directors accompanied wi4h passport copies and secondary identlilcatlon;

• copy or copies oithe passport{s) of the uklmate beneficial owners of the company cer4ifeed as true mples by an
Art~pi4a employ.

Foe Cerd6vidual Investors:
copy ar copies of the passports) of each Inves4or certified as 4rv~ copies by an Arcapite employee;

• copy or copes of one addl4ional identiPicaHon documerrt for each Investor, cpmprising any of the following:
- Government Issued identity card - Utility bill
- Drlving license -Birth Certificate
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~J

~y~r~~~~-c~~~~~ ~ ~ A,~ ~ ~1~~r~~ a
Cambined National Industries Holding Co, for Energy
(KS.C.) Holding

Mr, ,larval .A. IU. Salaam
P. 0. Box X23
Safat 13104
State of Kuwait

As at 30 Aprfl 2073

Portfolio Summary

U. 5. Dolkra Imrastma~fFs

Infrastructure 75~60D,ODQ.00

Total 75,600,000.00
Xagt
• Wye quote reh+ence na 2367 In a9 futuR carapo~enro.

Thh k your unique astamer number whkh will made us m
p~o[!s Your in~as (n [he most eFflclant nanner.
Disaapenebf, N ny, slould bs nntlfled ao tha hmk In miring
witAin one momh fmm the date of thls stateinnt

For mon (rtfwnWiion, Please oontxt your Account Executive on +9TH 77 279333

~ ~~

ACCAUNT NUMBER:Z367

IIdVE51'OR CONTACTS:
Tel: 965 22322190
Fax: 965 22409358

~y~ ~ ~ z
APCAP~TA BANK BS.C.(rJ P.0• Box 1406, Manamw Kingdom of Bahrain Telephone:+973 77 X18333 FarsirMle: + 973 77 717555 www.arcapita.com

Uc. tf' :' ~K:n k.dn : ~ nA.sV:c 6mk ey Gn Cc.rrl bank of &:;,m.,
p utw h W.,6msR,t
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L~~~

}~t~f~ 1 l=~Llt~ ~' ~~~ I E 1~,~~~: ~~! ~

Combined National Industries Holding Co. for Energy (KS,C) ACCOUNT' NUMBER: 2367Holding

As at 30 Apri12013

Portfolio by Investment Type 
No. ofInvestment Curnncy Shares Cost Value

Infrastructure

Arwpka GCC Utlltttes Development 1 U.S. Dollars 6,000.000.00D0 75,,600,000.Oo

Page 2 of 2
ARCAPI7A BANK B.S.C.{~ P.O. Box 1406, Manama, Kngdom of Bahrain Telephone.:+973172]8333 Faaimile: +973 77 277555 www.arcap"rta.mm

lkew_ l lc an b-m.~ c ~ ̀ nksale bank by tlr:Cenu•I B:.ik of &hn~.~
ne6tr.ln vmwVon
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Exhibit B: Original Claim
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1JiV1y~U Jina~.~ aru~aacura~.i a.vulca rva~ anc~ wvan_ ~ Ly~au~,1 yr ivaw ~a~icn ra~wr yr v■ •~+~m
Nameo~Aeb~tof (CheerOalyOne): (]~allo. Limited ib11079~RSodlahineAreapm 8d~ BS.C.(e) ibiL07b ~ II Fbt~ lammed I~110a0~m.~w~Aaa~~ooa izuon ~+,~aoau~~.~a - aza~osi

xo~r6: no eor ~e dutr~6nw e~ Mabe a c7o~a for me r►K arpr~e abr a~l~u r~rr die b~mrb~Ney.~g Yw naa~
flJso for ofa~~ aoco~D~gAOIlU.~C.~303. FILBD-QI1236

SDNV
Name oP()tedibor fie pawn ar aWa to whom debtor owea maaey
~ p~P~Y)~ CA~ed~ this beat fp IDdit~De qat Ibis

~' a P~~Y ~~~.

ARCAPITA BANK B.SC. (C)
12-11 p76 (SH[,)Ntme and ~ddRSb urban notioea shaid be iem~

Court Q~ia NRia6er:

INVESTOR 51898 It's ~oamtia idmti5ed abave,]roa laveaaleim'
ADDRESS ON FII E ~

(Ijbiown~) ~ ~
ubedo~ee by aoe orme Aeb~ as ~ho7vn. (Tbia1
aahe~ded amount of y~r dam may bo an

a~uat.)
If with Ibei~atnt

7~elepi~one mimbee F~7adm ~~~~~~
FmdlA~ddoaa:

..
need to ale pia of claim Porn. EICC~'!`
'AS FOL~.OW3: die ~01nt d~D'Wn is Ii~ted~
~sa~r of DL4PUIBD. UNCIQUIDA'['~. or
C0~11~T(iBddT, a proof of ddm MUST ba

Nye god ~ddRU wLae pameat ehou~d be ~t (if dlffaent 5om iboye): ~
Criw~liJED N~1'TYoNAI.. INAUST~~~S Ni,4fN4 ~~1°b0°'~~~'0°a0+~ ~ ~ °~ ~ ~~ ~tr~b~oa m~°°~.u~.a,~~o• ~t ~N ~~ ('~c.s.c) mc~ a~~s~a.~c~ ~~~a~. rr s~
Pp.Bdx :4323 ,~ shf~T 13►0~ _ 1~~wl~~r a•~~•~g~m~•~.~ ~y~rora,roosm.000whnab.~eu

in~tr~oo~. you teed mt 61e gam.z~~~ ~x 965) ts~2z.14o ,~~rx4~~ 220
~, ~. ~~
3~

a~~►aa~.: m ; P . carr. k
L Aoo1~t o[ LLi~ a~ of Dtte ~e Flled: S '~ S'~ L.s a ~[! a a

If W a pmt o~1he claim is seared. aamPlene item 4.

If dl ar pat of me aWm is a~tlMled to Oriarit~'. ooa~la0o ioam 5-

i ❑ CLeet ~n baac die claim ioduda ineaek ar Wha e6~rgaa in addidm to tlee ~lipsl amo►mt ofire d~ AtCrb a ~d iboatims i~mest a domes,

2. INYC t; GLA/y ANf'f
Buiilbr~Lls: ~L G ~ea o • ee~o S ~.
(see ieshuetlon X12) ~+ .

3. Lst hoar digEes a[~toy ~~m6c by w~iN idmltOn dabmr. 3r. Debbor ~y late 36. UoiPory d6n Ide~Bar(optloaN):2 3 ~ ~ .~

(Sa inawc~m Nab)(see inetradiaa ~3a)
4. Bemred C'Li~ (Sep imtruclian X14)

Chaff the ~ppro~lge boat iPme oWm is teaued by a l;ee m pmpaty ar a right of ~do~ Aworut a[an+ran~e ud other eL~rfet~ u dt~e tl~e we ~.a~Itach ~aquiRd red~coed docun~ra~. and P~'~ die nqueseed ~Eorm~aao. Sleds iuJ~led i~ ~eeor+ed eWm. ~f u7:

xare a~ p~+Oparq~ w~,i~ic or.eto~ ❑n ❑ Moeo~ ~ s~

Desedbn HatU for perik~fm:

'N~Ipe d!'~opa~: S A~o~ut ei6eed+M (~: S

s..wt Ltx~r ~.ee % ❑ Ftrea ' ' or O y~ie ~n.ou.r U~usa: S .
(wheaasewa.~

S. Asoo~t d(Lim Fadtl~d to Priariry ~~der 11 U.S.C. ~ SO? (aj. lf+my W rt o[ the drlm 60s htto ex a~6r tdlotirte~ nh~oda, erak the bay gredl,~[~ treP and ahta Ae a~o~et

❑ Domestic support obli~ioos under ❑ R'e~m. ralaies. a aaaromeaims {up to ❑ /o mm ampbyee be~eac
It U.S.C. # s07 {ex~l(w) or(aX1XB)• Si1.725•) earned ~ri~hm 180 ~ be~ne plm —11 U.S.C. ~ s07 ieX~- wmon~ eatltled ro Abe

the ease svgs Sled ar the 8obtar's b~mnese
❑ Up b x1.600' of d~ toward oeeed. whichever i~ adia— tl U.S.C. ❑ Olber— S~eoil~' appliabk gbh S

p~~me. ~. «rmm i orgy 5 so7 {,~a). or a U.s c. ~ sm (.~c )•
or ee:viaes fiat paeooel, 5amdr. or
6a~rbold ~ —11 O.S.C. ~ 507 (a) ❑ 'llzea ar pmvtleo owed to
(7). mils— I1 U.$.0 $ 507 (a)(8)•

~Amo~ts eQe wbjeet to iedjus~et ao 4ll/t3 and ovary 3 yemts fhae~er with respect to t~aes commenced au or ~c the d oe oPadjos~e~t. .
4 G~Ia. ~C ~01~ Ofi~ py.....•~ OD CIS CIl~1 III WTa pC~ ~ ~C pQ[~D5E Of ~ i~ld piO~OPCIN~. ~!t bLTO'11CH0/! ~~ -

NCITY
~` .

~ -oa. `..

~? 81pf2 ~;
_~
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BCCOlIDL9. CD~T9CYS~ Jitd$[OEA$r IDDi~b$CS. ~ 8Ep1I'1tS+ ~IDU115. if 
2ND G811I1 1S SCC1lLEQ. DOX 4 A83 CCEO ODIi1P1GlCq aucl luuac~a+ w}n~a vi wwuu~NUa ~u V~IYW(

evidcnce of perfxtion of a socurity imerest me ettac6cd. (See inshvcttae #7, mid the deJStitton of •~xd~ed ",l

DO NOT SEND ORIGINAL DOCUMENTS. ATfACFiED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the doctnmcnts are not available, plc~sc cxplain:

& Bl~tore: (Sa instruction i!~ Cbxk the appropriate bax.

❑ 1 am the credimr ~I am the creditor's m~diorired agent. ❑ 1 ~ the trustee, or tLe dabtar, a weir ❑ I em a gua~ntor, eurtry, indorse , or other

(Attach copy of power of atDnrney, if eery.) a~aria~d amt (Sa Banlwptcy Rule 3004.) wdebior. (See Benl~ruptcy Rule 3005.)

I dadare ~usder penalty of perjury that the information provided in fltis claim is true and corta,K to the best of my lmowledge, i
~'amatioq end seasonable belie£

Print Name: ~ 1 Ti~b ICt_ ~1A . ~i ~T A tJ ~

~,~': C+~~~ ~~~. N~tYlh~•►~i~tt ! h+33U s"T~ rG5
~~ s ~ ~— s ee x~~

Tetepnone ~nbc: IY ~

OTC If+U W

22~,2Z t 4b email:

~S~~e~ ~DffiE~

,::

Y t►n clOnv7: rme of to i]vu uw or S~tR1E~t t0[ t0 5 oT Dont. l!i u.~.c:. l~l Ada ls71. AfoWfilU lslo cic.V 1Zn1

INSlRUCCIONS FOR PROOF QF C~.AIM FORM

?Y~ n~str~uxJons m+d defmitiars below aregenerat aplau,altoru of d e !ax! In oer~iri r~anatmeaea, suds as bmyb,rp
uy roaea not,/rled vohmrarrJy 6y of e Debw.,

~m tl+eae ger►eral pules mad' aPPr1< Ike ~A~wr~eyJ for du Dtbtora and flair rnrrN-aygpolntid claMis art, GCG. me aot orrdronhord m+d arr not provldbsg you with
cdvlae.

PIgASE SEND YOUR ORIC~}INAL, COMPLETED CFAIM FORM AS FULLOWS: IF BY MAII,: A77N: lkRCAPTfA BA
NK B.S.C.(c). C/O CiCG, P.O. BOX 9881

D17BLIN, OH10 43017-5781. ~ BY HAND OR OVE[tMCflT COURIER: A17N: ARCAPTTA BANK B.S.C.(c), C!O GCC3, Sii1 SI.
AZER PARKWAY, 3TE A,

DUBLIN, OH 43017. ANY PROOF OF CLAIM $UBIY~7TEA BY FAG~IIVIII,E OR EMAII. WILL NOT BE ACCEPTED.

TH6 GENERAL. BAR PATL W THESE CHAPTF,x 71 CAST~.4 IS AUGUST 30, 7Al2 AT 5.00 P.M. (PAEVAII..DYG 
EASTZRN TIlYIE)

T[~ GpVFR1VMENTAI. BAR DATE IN'[~9L CHAPTER Il G9FS IS SEPTENi~ER 17, X812 AT 5:00 P.M. (PItEVA
II.ING EASTERN 7'DYIE)

s.o~apc~y court rarorR.aon:
All of these rbapber 11 cases other then Falc~oa (ias Staagc Company, Inc. were

wmmmcea on Mardi !9, 2012 Faloon Gas stye company, ]nc. files ro ehapc«

I pdi6oa m Apn'E 30, 2012. You should salax ~e Debtor against which you ere

aase~ng your claim from tfu list provided.

A SEPARATE PROOF OF CLAIM FORM M[IS'I' BE i~ILED AGAIIU6T EACH

DEB7iOR

Creditor's Name and Addrere:
Fill in the name of the persm or rntiry ~serdng a ~Isun and ~,e wee ~d eddrcss

of t6~ person who should mxlve nadces issued during t6c bmJoru~tcy cax. Please

provide us with s valid avail addrrss. A separaoc space is provided for the payment

add[tss if it diffias 5rom the ndice address. Tt~e creditor has a c~otmuvtg ob]igation

ro I~ap tfie omut mfurmed of its cuneat e~ddreas. Sce Fedeiat Rulo of BaolQUpbcy

Pmadure (FRSP) 20a2(g).

f. AnorntoiCWm ~s o~Dak Cue Filed:

Stele the total ttnotmt owed to the creditor an the dme of tlx b~►laupto!' ~&
tl~e instnwdaaa concerning ahetha to oomplet~ i~ 4 and 5. G7~eek tl~e box

est or od~er ~a ere iacludedm the claim.

2. B~dr Cur Clalm:
slate the eype of aart oc how et was ;ne~urea. Exe~nks include ~ sold, nwmar

IOBGOd. SOTVfOEB + ~iSODBI 11~11[~~VYPOm~11I C8[ IO~s mOR~6 QOtC.

mM caedrt cad. Ifthe claun is based on delivering heakh care goods or services. iimit

the discdos~ of the goods or savixs so as m avoid embmrasamprt or the disclosure

of camfideetis] health mre infoamation You may be roquitod m provide additional

disclosure ~'aa iotensted pffity objxts to ymir claim.

3. Lrt Fo■r Digits ofA~ Ngebcr by W6[cb Creditor idenliQia Drbtor.
State only tik lest four digits of the Debtor's ecco~mt or other member used by $n

creditor to identify the Debtor.

3a. Debtor lli~y Have Sehedaled AceouatAs:
Repcxt s c6enge in the weditnr's acme, a amufiYred c]aim, or mry o9~a iofnimat

that cIn'i5es a diffuence between ffiis proof of claim and fbc claim as schedulaf

t6a Debtor.

3b. Uniform Claim IdendGer:
if you use a uniform claim identifiu, Y~ ~Y ~P~ it here. A uniform claim

ida~tifier is an optianel 24-r7urocter idd~tifia the2 certain lafge credirors use m

~. Secured Cl~iw:
Check ovhether the clew is fatty or partially saaaed. Slop this section if the claim is
eotireiY ~u~secxaed. (Sa Defiaitians.)1£ the 'claim is sxured. ~edc the 6not for the
n~u~ and vahie of property that soeures the ol~m, attach copies of lien

doaimentetion, ~d state, as of the dsu of the b~~¢uptcy filing. the annual moerest rate
(cod whether it is faced or variab~~ cod Nfe amamt past due on du claim.

5. Amoa~t of C~im Eutlded ro Priority Under 11 U~,G.; 307 (a):
if any portion of the claim fells into any category sUown, diec~c the hate bax(cs)
and state the efnount e,~itlod to priority. (See Definitions.) A ci~im may be pmt}y prior-
[ty and partly non-piiocity. For Semple, in some of the c~tega~ries, the Law limits ~e
8noimt aNUed to priority.

6. Crodils:
An authorized ai~e~ve as this proof of claim awes as sn acJmowledg~ent that
when anleulating the ~umt of the claim, the crod@nr gave the Debtpr credit for aey

payments ~cived toward the debt.

7. Do¢use■ta:
Attars redacted oopiea oP any doam~eta the show the debt exisffi and a lien
socarces the debt. You must dsa mtach copies of docau~ that evida~ce perfection
of ury saurity interest You may also ~tsc6 a summary iu addition to the dowmemts

Ivy. FRBP 3001(c) and (d). if ffie claim i~ breed on ddivexiag health care
g00~5 0( 8CdV1C6S, 11fII$ ~8C1081~ mil hCB~ C91iC IDf0[~IOd Ib nOt S~AQ

Of1~ dDC1101Q1~~ t6 LS giLy ~ ~CShOyCd ~Ef SC~IgIIg.

8. Doh and 3lanaturc:
The individual ccKnpleting dtis proof of claim must sign sad date it AItBP 4011. If
the claim is filed dectrotti~lly, FRBP 5005(ax2) autharius courts m establish 1oca1
rules specifying whet oonstiWbes a siBneturt. If you sign this foam, you ~eclarc under
penally of perjury that the ~tbrn~ation prcrvided is hue ~d omrect m the best of ycwr
Imowledge, infamatioo, rnd ~asoneble bdieF. Your sigoatune is also a eaai6cation
that the claim akets 8~e require of FRBP 9011(b). Whethu the ctaiun is 51od
elecdunicslly or in person, ff your n~ is m the sign~pas Ime, you are iesponsffile'
for the dedaracion. PruK ~e nee end title, ~ mry, of the crac[itor or otl~er person
audhoriud to file this claim. State the fikz's address and telepl►one number if it diffus ~i
trams the address given ao tl~e top of the fmm far purposes of ~ceiving notices. If the j
claim is 51ed by ~ sadwri~od agent, ate a wmplde copy of soy of attorney,
end provide both the name ofthe iadividua151ingtbe claim and the name of flu eg~t
If the authmizCd rge~t is a servieer, idoM1tily the cmtporffie 9erYicxr 6S the company.
Ctvnv+al penahies apply for making a false st~emeat on a proof of claim.
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Exhibit C: Arcapita Investment Repor
t Sept

2012
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AR~APITA
September 12, 2012

Dr. Mlthgal Sartawi
Combined National Industries Holding Co. for Energy(K.S.C.) Holding
P. 0. Box 4323
Safat13304
State of Kuwait

Tel: +965 22322140
Fax:+965 22409358

Dear Dr. Sartawi,

Arcapita GCC Utilities Development I ("AGUD I'7

We are writing to provide you with an update on your investment In Arcapfta GCC UtilitiesDevelopment I ("AGUD i"), a portfoNo of joint venture projects between Arcaplta and Dalklathat build, own, and operate (°BOO'S a range of utilities services, principally district cooling,and wasCewater treatment projects !n the GCC region.

INVESTMENT OVERVIEW

AGUD I has invested in three joint venture projects under development: Bahrain BayUtilities Company ("BBU'~, Bahrain Utilities Company II ("BU2"), and Paragon ABD CoolingLLC ("ABD~). Collectively, the three projects will provide an installed capacity in excess of100,000 tons of refrigeration to tF►eir respective end-users. The three p%sects will operateunder the brand name Paragon Utilities.

BBU will provide utilities services on a BOO basis to Bahrain Bay, a $2.5 billionlandmark waterFront real estate project In north Manama. The plant wascommissioned in July 2011.

~ BU2 will provide utilities services on a B00 basis to At Areen, a $1.0 billion mixed-use residentJal and leisure development under construction in southwest Bahrain.Commissioning is expected during late 201 once the electrical substation iscomplete.

ABA will provide utilities services on a B00 basis to Saadiyat Island, a $27 billion,mixed-use real estate development under construction near the city of Abu Dhabi.The EPC award for two (of three} ABD plants has been awarded to ADC Energy
Systems and construction has commenced. The ABD plants are expected to becompleted in 2U14.

+973 17 217555 ;~ +973 17 218333 .~~► ~y1p f4 ~Sl.- ~~.fi.N . t t . t ~,~,~ (7lii.~ ,4,~,~yt L'y~tS~i d'+;
ARCAPITA SANK BS.C. (e) P.O. Box: 1405, Manama - Kingdom of Bahrain Telephone; +973 17 218333 Facsimile +973 17

217555 www.arzaoita.cam

uansed as an Islamk wholesale bank by tha Central Bank o/ Ba~raM

Debi~or in Possession
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AR~APITA
In preparation for a potentlaf exit, the ,~vint venture is branding the three projects tender a
common name, Paragon Utllitles. A strong brand will reinforce the portfolio's wmmttment to
the regl~n, facilitate the soureing of new strategic investors, and improve the positioning of
the AGUD Y assets at exit.

AGUD I FUNDING

A total of $207.6 million has been Invested to date by AGUD I in the three portfolio
rnmpanles, out of a total of $289.3 million In capital, excluding fees. Below is a summary of
the total funding position of the AGUD I portfolio.

The total capital expenditure for the three projects Is $332.4 mNlion with a total funding
requirement of $302.6 million (net of internally generated cash flows). The figures below
assume a project financing facility of approximately $23.5 mlUfon {rtet of financing
expenses) will be raised for ABD in 2013. The remaining $279.1 million required will be
financed with equity capital: 85% by AGUD I and the remaining 15% by balkia.

Based on the figures below, AGUD I will need to fund an additional $29,6 million Jn tocomplete the three projects. As of August 2012, $2.4 million in Murabaha facil(ties was
provided to AGUD I from Arcapita Bank to meet AGUD I's equity commitments to the three
projects. Refer to the AGUD I Deposit sect(on for additional details. The Murebaha financing
wiH lower the AGUQ I funding requirement to $27,2 million.

EXHIBIT 1

Project Size $332.4
Cash Generated by Projects 29.9
= Net Funding Requirement 302.6

~- Bank Finandng 23.5
= Equity Financing 279.1
Dalkia Commitment (15% of Equity) 41.9
AGUD I Commitment (85% of Equity) 237.2
AGUD I Equity Funding (as of August 2012) 207.6
= AGUDI Funding Remaining (Before the $Z.4 million fn Murabaha FlnancJng) $29.6

AGUD Y Ownership

Arcaplta Bank and afflUates own 15.2% of AGUD I and Investors own the remaining 84.8%
of the portfolio. The AGUD I ownership stakes were being revised as at the date of thisreport and the figures shown reflect the expected ownership stakes assuming the revisions
are fully implemented.

+973 17 211555 :u~ +973 17 218333 :~ ua~~ ~ ~~~ ~ ti ~ •~ ~,U~ ('~} .y~.~.c,¢ Wl~s~i
ARCAPITA BANK BS.C. (C) P.O. Box: 1406, Manama - Kingdom of Bahrain Telephone: +973 17 218333 Facsimile +473 17

217555 www.arcanita.00m

Literngd as an Islemk whadesdle bnk by Me Central Bark of Bahreh+

QebtOr 111 POSSQS6/Oq
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AR~A~ITA
AGUD I Deposit

In addition to the $207.6 million Invested to-date, AGUD I has unutlllzed funds deposited at
Arcaplta Bank (the "Deposit°) of $76.1 million excluding fee reserves.l

In June 2010, the last of three capital calls was requested from investors. Funds received
from this capital call were primaHly intended to be used to execute ABD in Abu Dhabi, and
to a lesser extent, to complete BBU and BU2 located in Bahrain. All such funds are held at
Arcapita on account for AGUD I and have been drawn down as necessary to provide for
project funding as required.

On March 19, 2012, Arcaplta ftled to reorganize Its business through the.Chapter 11 process
in the united States. The AGUD I deposit Is treated as an unsecured liability of Arcapita and
the repayment of the amount will be subject to the Chapter it process.

Arcapfta fs working closely wlCh Its advisors to justify continued funding of the AGUD I
projects in line with its commitments. Should such funding from Arcapita not be agreed
with the Unsecured Creditor's Committee and approved by the court, AGUD I would be
obliged to seek alternate sources of funding !n order meet Its oontractua! obligations and
avoid loss of value. Any funding approved would likely take the form of Murabaha facilities
from Arcaptta to AGUD I, until such time as the matter of the AGUD I deposit can be
resolved through the Chapter 11 process. As of August 2012, Arcapita Sank provided a total
of $2.4 million fn Murabaha facilities to AGUD I to meet its equity commitments in the
projects.

AGUD I PROJPCT HIGHLIGHTS

Strong joint venture partner in Dalkia, one of the world's Jeading energy services
firms, with over 800 district cooling and heating projects globally.

Multi-decade contracts with monopoly status supporting relatively low-risk returns
despite real estate construction delays due to the financial Crisis.

Strong govemrnent support for the projects !n both Bahrain and Abu Dhabi; TDIC,
the master developer of Saadiyat Island, is 100~/o awned by the government of Abu
Dhabi.

Customer consumption fees are designed to ensure that plants can operate at an
EBITDA positive level even at low overall demand levels.

In Arcapita s chapter i l fllings. District C~o~Fn9 Capital Llm~ted, the transaction holding company for AGUD t, was listed as a
creditor to Arcapita for an amount totaling X110 million. This figure was incorrect, and the actual amount oP psh which District
Gooling Caplbt limited placed on depnslt with Arcapita and is subject to the chapter li process is #82.2 million.

+973 17 217555 :u~ +973 17 218333 :~ i~~ ~ ~~~ '1 t.1 ti+,~ (~7ii.) ,yti~uL ty~liJld'+!
ARCAPITA BANK BS.C. (c} P.O. Bax: 140b, Manama - Kingdom of Bahrain Telephone: +973 17 218333 Facsimile +973 ]7

217555 ~vww.arcanit~.com

.:n,;+i.x.~r t+r+~.++aw~+rJf.►.yr -+~-• o- u,.~+,.k ,t.t.
Ucensed ea en Islamic wAolesek bank by the Centro! Bank oPDahrsfn

De6lor i» Poasessfon
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ARCAPjTQ
BBU PROGRESS

Bahra/n Bay Development Progress

The development of the core infrastructure and sub-developments in the Bahrain Bay
Development continues to progress welt. The Arcapita Bank headquarters is the first fully
operational building in Bahrain Bay and Is currently supplied with chilled water directly from
the BBU plant. Construction is also commencing or is underway on a number of mayor sub-
developments including the Four Seasons Hotel, AI Baraka Banking Group headquarters and
the Cooperation Investment House building. The North Manama causeway has also enjoyed
rapid progress.

BBU Construction Update

The BBU plant was successfully cornmissioned in July 2011. Post-commissioning, the
remaining capital expenditures will comprise final completion payments to contractors,
BBU's portion of the electricity substation, and energy transfer station costs at customer
premises, and will be partially offset by customer payments.

BU2 PROGRESS

A! Areen Development Progress

Although significant investments have been made in some of the key sub-developments of
AI Areen, real estate construction remains stalled. Unlike Bahrain Bay, where Arcapita is the
real estate provider as well as the utility provider, Arcapita does not control the
development progress of the undeHying real estate. BU2 is also currently fn discussion with
potential customers outside of the AI Areen development that could be served from the BU2
district cooling facilities.

BU2 Construction t/pdate

BU2 will start the commissioning process in 2012 once the electrical substation Is energized
and power Is available. Post-commissioning, the remaining capital expenditures will
comprise completion payments to oontrectors, BU2's portion of the electridty substation and
energy transfer station costs. The remaining expenditures will be partially offset by
customer payments. BU2 is anticipating delayed commissioning and is developing an
operating plan to minimize expenses until customer demand ramps up.

ABD PROGRESS

Saadiysr Island Development Progress

The development of the Saadiyat Island infrastructure, including the sewerage systems,
electrical grid stations, and water supply systems, is underway. Several sub-developments
are in the advanced stage of development. The Park Hyatt and St. Regis developments are
complete and are being supplied with chilled water by ABD temporary chillers until the
permanent facilities are constructed. TDIC is also progressing with the construction of
several anchor developments including museums and residential, beach-front apartments.

-x979 17 217555 :W~ +973 17 218333 :~++'L iky`!~~ ~ '~'~~ ~ ~ E • 1 ~.u~ (~+) ,~.~.u; ~Ji ~+,1
ARCAPiTA BANK BS.C. (C) P.O. Box: 1406, Manama - Kingdom of Bahrain Telephone: +973 17 218333 Facsimile +973 17

217555 www.arcaoita.com

.^'•r~i~-pilr+.7.J../rte✓~r~yr~ ~r~ IYu++1.J~ J~+
!lasnaed as an fslemlc wfrokssle bank bl' fAe Central Bank of BrhiaM

Debtor !n Possession
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ABD Construction Update

The deflnitive agreement between ABD and 7DIC was signed in December 2010 and all the
conditions precedent were satisfied In January 2011, The engineering, procurement and
construction (EPC) contract for the ABD project way awarded to ADC Energy Systems for
the first phase of the project. Construction Is ongoing on two of three district cooling plants
to serve the Saadlyat Island development in Abu Dhabi.

TDIC recently changed Its district wolfing needs for the Saadlyat Island development. ABD is
currently in negotiations with TDIC regarding the long term needs of the Saadlyat Island
development. As of August 2012, this is anticipated to result In a district tooling Investment
about 45% smaller in scale than envisioned in 210. Figures presented in this letter are
consistent u►rith the anticipated changes to ABD.

TF@IItD l~AI~TY II16VE~TMEPiT AND RESOLTlJO1~G H9fS~li TDIC

Due to the uncertainty regarding Arcapita's ability to deploy the funds In the Deposit Into
AGUD1, Arc~pit~ and D~Iikia are in dl~cus~lon~ weith 3rc6 pe~e~ly investors to provide
the n~s~ae~ ~inanein~ to complete A~~. Sh~u~d 3r°d pares f~ae~d~ be uttiized for
this pterpos~, current ACUD1 investor will b~ ~fferec~ the cha~ec~ to p~rticipata In
~111~ t7a1~~9C119~.

,4dditionally, (n the event that agreement with TDIC not be reached, ABD vi►III seek an exit
from the project targeting a full recovery of the capital Invested to date is the extent
possible.

I~Gl1D ~ E7QI~

Under current projections, it is anticipated an exit from AGUD I will b~ achieved in 2016.

We would Ilke to take this opportunity to thank you for Investing In AGUD I. Should you
have any query or require any claNfication, please do e~ot hesitate to contact me.

Best regards,

'.; j

~~ ti ~'Zf:~6i

Muhannad Buhindi
Investment Placement

+973 17 2].7555 :u~ +973 17 218333 :~ c1tY~ ~ ~~ ~ +_ •' 4~.c~ (~j .h~4~.cJ~ ~+I1~J~ d'y
,~63~/@PI'T/~ ~~et+~1C ~S.~a (c) P.O. Box: 1406, Manama — Kingdom of Bahrain Telephone: +973 17 218333 FaC51R1i1e +973 17

217555 www.ar~caolta.aom

.yr+r~.s.~rtL-+•y~w~,rar6a,,,+-b—.a..+K.6~ r-~-
Llcarsed n an lsJemk rholwlebank by Ma Llendal Bank of BaMaM

Dobtor lei P~e~lole
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Exhibit D: Arcapita Dec 2012 Letter
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18 December 2012

Mr. ]aural AI-Saleem
Senior Vlce President- Support
Combined National IndustMes Co. for Energy (IGS.C) Holding
P.O. Box 4323
Safat 13104
Kuwalt

Tel: + 965 22322193
Fvc: +965 22409358

Dear Mr. Al-Saieem,

i. If CNICE /PHC does not wtmh to participate fn the "ABD Secondary investment",
and wish to belt the ABD Investment: zn tha event of auct~ Exit, would the
proceeds go to AGUD I or the rospective Investors? if the Exit proceeds Qo to
AUGD i, will AGUD I make a pro-rata di~trtbution to the respective fnves#or~~

At exit of BBU or BU2, proceeds would flow from the exit to AGUD I, and then to investors
in AGUD I based on their percentage ownership. Please note that It Is Intended for AGUD I
to exit the ABD p%sect as per the current plan described In the ABD Secondary Investment
letter dated November 22, 2012. The opportunity to acquire the ABD project should be
regarded as a separate Investment from AGUD I.
All the proceeds from the sale oP the ABD investment will be used by AGUD I to pay down
the Murabaha financing provided by Arcaplta to AGUD I. Any excess amount will be used to
wmplete the 68U and BU2 projects. Approximately USD 20 m111ion will be required to
complete the BBU and BU2 projects.

2. What expenses have been charged by Art~pita and AGUD I against the lund~
contributed by the investors (other than the 19'b Ananpement Fee per the
Subscription Agreement)?

Fees charged to date are conSiStent with those described In the AGUD I Private Placement
Memorandum (see page 6S). As of October 31, 2012 total management fees charged "~►Y the
Fund was approximately USD i1,Om.

+9~a 1~ zl~sss :c1~ +973 n z~5333 :.:~• ~1lp,~t1 tsl.. a.~:.n ~~ f , ~ ~.,.u~ (~) •4'.~.cr` ~.J~ ~1
ARCAPlTA BANK BS.G ~C) P.O. BoK:1~06, Manama— Kingdom of Bahrain Telephone: +97317218333 Fauimlle+9731T 217555 www.ar~olfa.com

~r~~J~iAr—~•y~M+~+t+Uf~SU+~~ir.rwVJ J1.
lkers~do m 1ramYCwideale Bonk 6y tlrc ~knurdDm~k~lolxmi

DEbforlR PbssarMl7
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3. How much did Daklia contribute to tha USD 207.6 million equit~t (*) How much
did Arcapita contribute to the USD 207.6 million equity? (*) Now much did other
lnvesMrs (exduding CNICE 8~ PHC) contribute to the USD 207.6 million equfly7 (*)

For the sake of clarity, please find below the details of the AGUD I funding position to date:
■ A total of USD 252.4 million has been funded to the project companies to date

Induding USD 214.5 million from AGUD I and USD 37.9 million from Dalkia
~ Of the U5D 214.5 million from AGUD I, USD 207.6 million was from AGUD I equity

investors. (i.e. ArCBplta and other AG[JD I investors}.'and USD 6.9 million was fn the
form of Murabaha flnane~ng from Arcap(ta

~ Of the USU 207.6 million In equity from AGUD i investors, USb 33.96m was
contributed by Arcapita, U5D 43.38m million from the Combined Nations! Industries
Co. for Energy, and USD 130.26m million from the other Investors

~4. Noting that CNiCE /PHG have contributed a total of USD 75.6 million towards
tho equity 8e unutlllzed deposit (Its full subscribed to 6 million shares ~ USD
12.60/share totaling USD 75.6 million, pursuant to the 30,000,000 shares USD
378 million Offering}, and in view of the above, what CNICE/PHC effective
ownership stake in AGUD i 7 (*)

The Combined National industries Co. for Energy (K. S.C.) Holding's {"CNICE"} indirect
ownership interest in District Cooling Holding Company Limited ("Holdrn") is 20.89 . pis
you are aware, following your subscrfptfon to an Indirect Investment In the AGUD I, your
oommitrnent was used to purchase shares of a Cayman Islands investment company(s)
established to allow investors to hold indirect interest In Holdco. Funds were raised from
Arcapite's investors, including CNICE, under the terms of the AGUD Y Private Placement
Memorandum and Share Purchase Agreement. The Arcapita Group (Arcapita and investors
In AGUD I) holds an 85940 economic Interest In the three current Joint Ventures with Dalkia.

5. How much is CNICE/PHC's portion of the USD 76.1 million unutilized funds of
AGUD I deposited at Arcapita BankT (*)

The USD 76.1m (excluding fee reserves) deposit with Arcapita was made.ilby .District Cooling
Capital Limited, an investment company into which CNICE Is directly invested. CNICE's
Indirect exposure to the deposit described herein amounts to approximately USD 16.70m.

+97317 217555 :U~i +97317 218333 :~ ~;yy~11 351.. ~~.13,.n ~ 1 E .1 a~a,un {~~ .y.~ 1:y~1~~ ~
ARCAPITA BANK BS.C. (c) P.O. Box:1406, Manama — Kingdom of Bahrain Telephone: +97317 218333 Facsimile +97317 217555 ~asoiv.arcadta.mm

~i++'ir.Y-y~i~i+~+~,v~'yJ~~+AUw~ ~r~i+t✓.i .F1.
Ue/noedm mi tlmnk wha~AdeM Mnk M~Ae hn4d1mi~1a8ee6i

DlbEOlMPn~I011
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6. What are the amounts /portions of the total USD 207.6 million tnveated that
have been earmarked to the respective three ventures (BB BU2 and ABD~?

Of the US 214,5 mllBon invested to date (refer to question 3 for additional details) by ~~
AGUD I in th ree projects: USD 117.2 million has been invested In BBU, USD 76.1 mUllon
in BUZ, and USD 21.2 million in ABD.

7. What Is the estimated value of the three ventures -including ABD-, bearing in
mind that BBU has been commis~i~ned and 8UZ is aubetantlally complete? t

~ ~ -~- ~osi ~, C~ P~~p►~I~ . P o h..

~~ ~~ As of M~Feh 3i, 2D ,the value of your equity lnveskment of USD 75,600,040 in AGUA J is
USD 52P9~0,00~. This !s mainly due to the unsecured claim which Is part of the Arcapita
Chapter li process and does not reflect the sale of ABD currently contemplated and oth r
adjustments to BBU and BU2. C ~~ a /~ ~£~ 6p~~Govr 1,.

8. What ar+e the implications of the Arcapita Bank Chapter ii proceedings, If any,
on AGUD I and Its three Investments /ventures? What ar+e the implications of the
Arcapita Bank Chapter 11 proceedings on the USD 76.i million unutillzed funds of
AGUD i deposited at Arcapita Bank?

The Empact of the Arcaplta Chapter li proceedings on the AGUD Y Investment value will
depend on the following: (i) the recoverability of the AGUD I Deposit, (q) the revised terms
agreed with TDIC, and (fli) terms negotiated with equity and other financing providers to
bridge the resulting funding gap. The outcome of these three factors Is not known at thl5
time. The outcome of such factors could impact the current investor valuation negatively.
Please note that, AGUD I's deposit with Arcaplta Is considered an unsecured obligation of
Arcaplta under Chapter 11. Resolution on the terms of repayment witl be part of the
negotiations with creditors.

10. (*) According to your 12 September 2012 Investment Report„ it seems Chet
the total Offering of 30,000,0000 totalln~ USD 378 million was not fully subscribed
to. (Kindly note the rotated comment En subiect 12 September 2012 Investment
Report: "Areapits Bank and at~iliates own 16.2% of AGUD 3 and investors own
the remaining 84.S~Y6 of the portfolio. The AGUD I ownership stakes were being
rovtsed at the date of this report and the figures shown reflect the expected
ownership stakes assuming the revisions aro Tully implemented ". Please
comment.

+97311217555 :~J~ +s~3 v ~ss3~ :~ ixY.rn ;s1...;.0 ti ~, ~ . ~ .iw (i uti.) .~,,r,~t, W~s~i eu~
ARCAPITA BANK BS.G (t) ?A. Box: U06, Manama —KMgdom of Bahrain Telephone: +97317 218j33 Fauimik+97317 217555 www.araoka.wm

~i~9~SAr~ ~~,rr+✓J~J~~iJ~ •try YuYS~~ ~•
Itmsd~ w~kleedr w1~a~e~ak M~46y W trnNdleNF ~/bA~eh

Dlb~OlLl PIpS,i!$'IDO

12-11076-shl    Doc 1328    Filed 07/08/13    Entered 07/08/13 17:12:03    Main Document 
     Pg 30 of 33



As per our letter dated September 3, 2012 the ownership stakes were being revised and the
percentages Included In that letter assume the implementation of the revision. To date the
proposed revision Indicated in the letter Is yet to be Implemented. Arcaplta Is currently
exploring mechanisms available to Implement such revision under the Chapter 11 process.
As mentioned in our response 5 above, the deposit Is currently owed to Qistrict Cooling
Capital Limited, a Cayman Islands investment company. The proposed revision would move
the exposure of the deposit from the Investment ~mpany to Floldoo, the entity which was
Intended for originally to be the ultimate beneflclary of the USD 7b.i million deposit. If the
revision takes place which will be dependent on the approval of the Chapter 11 wurts and
the creditors, the percentage holding communicated to you our letter dated September 9,
2012 would hold. However, at the date of this letter, Arcapfta and Its affiliates hold 16.36%
and the investors hold 83.64 of District Cooling Holding Company Limited.

Best regards,

+87317 217555 :tJ~ +97317 218333 :~ ~,y~~ ~L.+ ~4.li.11 ~ 1 f . t u,un iaJfi~} .t~,~, V: I3~y1S,Jj did
ARG1PfTA BANK BS.C. (C) P.0.8o~:1406, Manama—Kingdom of Bahral~ Tekphone:+97317118333 Farslmlle+97317 217555 www.arceWta.com

~i+iii-:~i+r+~w~+~~.yi~+•+rsu.r~tJ J.~.
UnnMat an trlemlc ~Mfmk lm~t lY Me 4~Wdlan4 ¢blush

~lb~Of l/l PD~lSL~Oi!
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Exhibit E: Arcapita GCC Utilities Funding

Structure
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