Article

Definition of
“Related
Parties” in
Article 1

Paragraph e
of  Article
(16)
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Proposed Amendments to the Articles of Association of National Central Cooling Company PJSC

After amendment

Related Parties: entities
and persons classified as
such pursuant to the
resolutions or
regulations issued by the
Authority.

e- Save as set out in the
above sub-Articles of
this Article, the capital of
the Company may be
increased without
affecting the priority
right of the shareholders
in order to achieve any of
the following: (a) for the
purposes of setting up
and managing a share

Before amendment

Related Parties: the
Chairman  and  the
Directors of the
Company, members of
the management,
employees  of  the
Company, and the
companies in which any
of such persons holds
30% or more of its
capital, as well as
subsidiaries or sister
companies or affiliate
companies.

e- Save as set out in the
above sub-Articles of
this Article, the capital of
the Company may be
increased without
affecting the priority
right of the shareholders
in order to achieve any of
the following: (a) for the
purposes of setting up
and managing a share
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incentive programme for
the employees of the
Company, (b) for the
purposes of accepting a
strategic partner as a
shareholder in  the
Company, ( c) for the
purposes of converting
the cash debts owed to
the Federal Government,
Local Governments,
Public  Bodies and
Establishments in the
United Arab Emirates,
Banks and Financing
Companies into shares in
the capital of the
Company,(d) converting
the debentures or bonds
issued by the Company
into shares in the

Company and/or (e)
acquiring an existing
company and issuing

new shares in the
Company to the partners
or Shareholders of that
acquired company
provided a  Special
Resolution is passed by
the General Assembly
and all the necessary
consents are obtained in
accordance with these

incentive programme for
the employees of the
Company, or (b) for the
purposes of accepting a
strategic partner as a
shareholder in  the
Company, and/or ( c¢) for
the purposes of
converting the cash debts
owed to the Federal

Government, Local
Governments, Public
Bodies and

Establishments in the
United Arab Emirates,
Banks and Financing
Companies into shares in
the capital of the
Company and
converting the
debentures or bonds
issued by the Company
into shares in the
Company without
affecting the priority
rights,  provided a
Special Resolution is
passed by the General
Assembly and all the
necessary consents are
obtained in accordance
with these Articles of
Association, the
Commercial Companies
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Article

Article (17)

After amendment

Articles of Association,
the Commercial
Companies Law and the
decisions of the
Authority.

Subject to the provisions
of the Commercial
Companies Law, the
General Assembly may,
by a Special Resolution
passed by it and after the

approval of the
Authority, resolve to
issue  debentures or

bonds of whatever type.
The Resolution shall
state the value of the
debentures or bonds, the
conditions of issue and

their convertibility into
shares. The General
Assembly may pass a
Resolution authorising
thereby the Board of
Directors to determine
the time, conditions and
cases of such issue as
seen fit by the Board of

Before amendment

Law and the decisions of
the Authority.

Subject to the provisions
of the Commercial
Companies Law, the
General Assembly may,
by a Special Resolution
passed by it and after the

approval of the
Authority, resolve to
issue  debentures or

bonds of whatever type.
The Resolution shall
state the value of the
debentures or bonds, the
conditions of issue and

their convertibility into
shares. The General
Assembly may pass a
Resolution authorising
thereby the Board of
Directors to determine
the time, conditions and
cases of such issue as
seen fit by the Board of
Directors. Such time
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Article

Paragraph 1

of
(21)

Article

After amendment

Directors.

The Board of Directors
may  appoint,  from
amongst the Directors, a
managing director and
shall specify his or her
responsibilities and
remuneration. The Board
of Directors may also
form, from amongst the
Directors and  other
persons, one or more
committees to which
certain of the Board of
Directors’ authorities
may be delegated, or
which may be entrusted
with  supervising the
conduct of the
Company’s business and
the execution of the
resolutions of the Board
of  Directors. The
Company must have a
secretary to the Board
who may not be one of
the Directors, who shall
satisfy the requirements
of the Corporate

Before amendment

shall not exceed one year
from the date of the
approval of such
authority or delegation
The Board of Directors
may appoint one or more
Managing Director from
amongst the Directors
and whose powers and
remuneration shall be
specified by the Board of
Directors. The Board of
Directors may also form
from amongst  the
Directors one or more
committees, to which it
may delegate some of its
own powers or entrust
such committees with the
power to monitor the
progress of work at the
Company and to
implement the
resolutions of the Board
of Directors. The
Company must have a
secretary to the Board of
Directors who may not be
one of the Directors.
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Article

Paragraph
A of Article
(25)

After amendment

Governance Guide issued
by the Authority and
report directly to the
Board of Directors. The
Secretary may only be
dismissed by resolution
of the Board of Directors.

A- A meeting of the
Board of Directors shall
not be wvalid unless a
notice is given to each
Director and attended by
a majority of the

Directors in  person.
Attendance in person
shall be satisfied if a
Director is physically
present or is present
through video-

conferencing or over the
telephone or any other
method as may be
permitted by the
Authority. A Director
may authorise any other
Director in writing to

Before amendment

A- A meeting of the
Board of Directors shall
not be wvalid unless
attended by a majority of
the Directors in person.
Attendance in person
shall be satisfied if a
Director is physically
present or is present
through video-
conferencing or over the
telephone as permitted by
the Authority. A Director
may authorise any other
Director to vote on their
behalf, and in this case
the latter shall be entitled
to two votes. A Director
may not act as a proxy for
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Article

Article (27)

Article (29)

After amendment

vote on their behalf, and
in this case, the latter
shall be entitled to two
votes. A Director may not
act as a proxy for more
than one Director subject
to any procedure issued
by the Authority in this
regard.

2. The Board and the
executive
management shall be
liable toward the
Company, the
shareholders and third
parties for all fraud,
abuse of authority and
any violations of the
Companies Law, any
other law or these
Articles of
Association as well as
mismanagement.

The liability of the
Directors referred to in the
previous paragraph of this
Avrticle shall be joint if the

Before amendment

more than one Director
subject to any procedure
issued by the Authority in
this regard.

The Chairman and other
Directors shall be liable
towards the Company,
shareholders and third
parties for all acts of
fraud, abuse of authority
and any violations of the
Companies Law, or any
other law, these Articles
of Association as well as
error in management.

Liability of the Directors
referred to in the
previous paragraph of
this Article shall be joint
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Article

Article (32)

After amendment

mismanagement resulted
from a unanimous
resolution of the Directors.
However, where the
relevant resolution was
adopted by a majority vote,
the dissenting Directors
shall not be liable provided
that they have recorded
their objection in the
minutes of the meeting. A
Director who was absent
from the meeting in which
the resolution was adopted
shall not be relieved from
liability unless it can be
proven that he had no
knowledge of the
resolution or that he knew
about the resolution but
had not been able to object
to it. The executive
management shall bear the
liability specified in this
article if the error resulted
from a decision issued by
it.

1. Each shareholder
shall have the right to
attend a  general

Before amendment

if the mismanagement
resulted from a
unanimous resolution of
the Directors. However,
where  the relevant
resolution was adopted
by a majority vote, the
dissenting Directors
shall not be liable
provided that they have
recorded their objection
in the minutes of the
meeting. A Director who
was absent from the
meeting in which the
resolution was adopted
shall not be relieved
from liability unless it
can be proven that he
had no knowledge of the
resolution or that he
knew about the
resolution but had not
been able to object to it

Each shareholder shall
have the right to attend a
general assembly of the

Jaail) aay

pen e sl i
13 BylaY) Gualaa eliac]
e A e Uaal) L
O 1) Ll e h¥ g Laaly
ol Aelisdd) Jaa Sl
ae Jl D eV
B gilS e Og—siayladll
s ag—alficl 5l
aal s 13 A ulal)
S Aasl e elaacy)
85 LAl by
pae cudi 13 YY) Anlgs e
o 4 dale i il adle
salpe) et axe
Adgs—mall aiiy cale
22 b lgle Gay—aid)
dodanll 5oyl e salall
sl ha Waal) Las 1y

e

P I SN RPUYWOR N |

Jaal)

SACORPEIENS [PIVERFS
b oo Uaall L 13 sylay)
13) Wl ceh¥) g leals 2
el wdl Jae A (LS
aie Jlay D 200eY0 Tl
il 28 1lS i (g laal
ddall jianar agalyic)
oo elcacY) aal s 130
DL L 5 Al A sl

—_—
4 daade 5 DAL dade aac

S 1Y Y iy e
oabiey) dielal wl axe aae
e

Onanliaall Luagenll Aunesl)

salal) ‘aé J)

(32) salall



Article

After amendment

assembly  of the
shareholders, and
such shareholder shall
have a number of
votes equivalent to
the number of his or

her shares. A
shareholder may
authorise another

person to attend the
general assembly on
his or her behalf
provided that such
person is not a
Director, employee in
the Company or a
brokerage company
or any of its
employees. Such
authorisation shall be
considered valid if it
is confirmed by a
special written proxy
according to those
conditions set out by
the Board of
Directors. The
number of shares held
by the representative
as a proxy for several
shareholders may not
exceed 5% of the

Before amendment

shareholders, and shall
have a number of votes
equivalent to the number
of their shares. A
shareholder may
authorise another person
who is not a Director to
attend  the  general
assembly on their behalf.
Such authorization shall
be considered valid if it
confirmed by a special
written  proxy.  The
number of shares held by
the representative as a
proxy  for several
shareholders may not
exceed 5% of the
Company’s share capital,
and incapacitated
shareholders shall be
represented by their legal
representatives.

A corporate person may
delegate to a
representative or those in
charge of its management
or any of its employees
pursuant to a resolution
of its board of directors or
its equivalent the power
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Article

Article (33)

1.

After amendment

Company’s share
capital. Incapacitated
shareholders shall be
represented by their
legal representatives.
A corporate person
may delegate to a
representative or
those in charge of its
management or any of
its employees
pursuant to a
resolution of its board
of directors or its
equivalent the power
to represent such
corporate person in
the general assembly
of the Company. The
delegated person shall
have the powers as
determined in the
delegating resolution.

An invitation to the
shareholders to attend
meetings of  the
General  Assembly
following the
approval  of the
Authority shall be in

Before amendment

to represent such
corporate person in the
general assembly of the
Company. The delegated
person shall have the
powers as determined in
the delegating resolution.

An invitation to the
shareholders to attend
meetings of the General
Assembly following the
approval of the Authority
shall be in the form of a
notice in two daily local
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Article

After amendment

the form of a notice in
two daily local
newspapers one of
which shall be in the
Arabic language
published in the
United Arab Emirates
and in the form of
registered letters or by
SMS or email (where
available) at least
twenty one (21) days
prior to the time fixed
for the meeting. The
invitation shall
include a copy of the
Agenda for that
meeting and a copy of
the invitation papers
shall be forwarded to
both the Authority
and the Competent
Authority.

. General  Assembly
meetings and
shareholders’
participation and

voting within such
meeting may be
conducted using
electronic means that
allow for remote

Before amendment

newspapers one of which
shall be in the Arabic
language published in the
United Arab Emirates
and in the form of
registered letters or by
SMS or email (where
available) at least fifteen
days prior to the time
fixed for the meeting.
The invitation  shall
include a copy of the
Agenda for that meeting
and a copy of the
invitation papers shall be
forwarded to both the
Authority  and  the
Competent Authority

10
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Article

Article (34)

Paragraph 2

of
(39)

Article

After amendment

participation, in
accordance with the
requirements set by
the Authority.

The Board of Directors
shall lay down the
Agenda of the General
Assembly. In the events
where  the  General
Assembly may convene
at the request of one or
more shareholders
holding between them at
least 10% of the capital,
or at the request of the
auditors or the Authority,
the

Agenda shall be prepared
by the party which
requested the convening
of the meeting of the
General Assembly.

The  registration  for
attending the meetings of
the General Assembly
shall close upon the
Chairman of the meeting

Before amendment

The Board of Directors
shall lay down the
Agenda of the General
Assembly. In the events
where  the  General
Assembly may convene
at the request of one or
more shareholders
holding between them at
least 20% of the capital,
or at the request of the
auditors or the Authority,
the

Agenda shall be prepared
by the party which
requested the convening
of the meeting of the
General Assembly.

The  registration  for
attending the meetings of
the General Assembly
shall close wupon the
Chairman of the meeting

11
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Article

After amendment

announcing whether the
meeting is quorate or not.
Thereafter, no registration
of any shareholder or
proxy may be accepted to
attend that meeting nor
may his vote or opinion on
matters brought before
that meeting be counted.

If any of the attending
shareholders, or their
representatives,
withdraws from a quorate
general meeting, such
withdrawal shall not affect
the validity of such
meeting, provided that the
majority required pursuant
to the Companies Law for
adopting resolutions shall
be calculated on the basis
of the remaining shares
represented at the
meeting.

Before amendment

announcing whether the
meeting is quorate or not.
Thereafter, no registration
of any shareholder or
proxy may be accepted to
attend that meeting nor
may his vote or opinion
on matters brought before
that meeting be counted.

12
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Article

Paragraph 1

of
(37)

Article

After amendment

The general assembly
shall be chaired by the
Chairman or, in his
absence, by the deputy
Chairman or, in the
absence of both of them,
by any Director appointed
by the Board of Directors
and in the event that the
Board does not choose a
chairman to the meeting,
by any shareholder so
elected by the general
assembly. The chairman
of the meeting shall
recommend the
appointment of a secretary
for the meeting, and two
individuals or a corporate
person as vote collectors
to be approved by the
general assembly. In the
event the general
assembly  considers a
matter relating to the
chairman of the meeting,
the general assembly must
select a shareholder to

Before amendment

The general assembly
shall be chaired by the
Chairman or, in his
absence, by the deputy
Chairman or, in the
absence of both of them,
by any shareholder so
elected by the other
shareholders by way of
voting by any means as
determined by the general
assembly. The General
Assembly shall appoint a
secretary for the meeting
and two persons to count
the votes. In the event the
general assembly
considers a matter relating
to the chairman of the
meeting, the general
assembly must select a
shareholder to chair the
meeting during such time.
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Article

Article (41)

After amendment

chair the meeting during
such time.

3. The Board of
Directors must
invite the general
assembly to convene
whenever requested
by the auditor, the
Authority or one or
more shareholders
representing a
minimum of 10% of
the share capital of
the Company, and in
any of these cases
notice must be sent
within 5 (five) days
from the date of
submission of such
request. In such
case, the meeting
shall be held within
a period not more
than 30 days from
the date of the
invitation.

Before amendment

The Board of Directors
must invite the general
assembly to  convene
whenever requested by the
auditor or one or more
shareholders holding at
least 20% of the share
capital. The invitation
must, in both cases, be
issued within 5 (five) days
of the date of the request.
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Article

Article (42)

Article (43)

After amendment

Subject to the provisions
of the Companies Law,
Directors may not
participate in the vote the
resolutions of the general
assembly meeting relating
to exonerating them from
liability for management
or conferring a private
benefit upon them or
which relate to a conflict
of interest or dispute
between them and the
Company.

Pursuant to the provisions
of the Companies Law and
these Articles of
Association, the General
Assembly may by Special
Resolution and after the
approval of the Authority
amend any of the
provisions  of  these
Articles of Association.
The  Company  must
provide the Competent

Before amendment

Subject to the provisions
of the Companies Law,
Directors may not
participate in the vote the
resolutions of the general
assembly meeting relating
to exonerating them from
liability for management
or conferring a private
benefit upon them or
which relate to a conflict
of interest or dispute
between them and the
Company. Where a
Director is a representative
of a body corporate, the
shares of such person shall
be excluded.

Pursuant to the provisions
of the Companies Law and
these Articles of
Association, the general
assembly may by Special
Resolution and after the
approval of the Authority
and the Competent
Authority amend any of
the provisions of these
Articles of Association.
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Article

Paragraph
B of Article
(44)

After amendment

Authority with a copy of

the Special Resolution.

B. The general assembly
shall be permitted to
discuss important
matters revealed
during the meeting, or
matters requested by
the Authority to be
discussed or if a

shareholder(s)

representing 5% of
the share capital of
the Company ask, at
the start of the general
assembly, to have a
specific matter
included in  the
agenda. In  such
circumstances,  the
chairman of the
meeting shall comply
with  the request,
pursuant to terms
determined by the

Authority.

Before amendment

B. The general assembly

shall be permitted to
discuss important
matters revealed
during the meeting, or
matters requested by
the Authority to be
discussed  or  if
shareholders

representing 10% of
the share capital of
the Company ask, at
the start of the general
assembly, to have a
specific matter
included in  the
agenda, the directors
shall comply with the
request otherwise the
general assembly
shall have the right to
resolve to discuss
such matter.
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Article

Article (46)

Article (50)

After amendment

The Company shall have
one or more auditors to be
appointed by the general
assembly for a renewable
period of one year in
accordance  with  the
provisions of the
Companies Law. The
general assembly shall
also determine the
auditors’  remuneration.
The auditor shall audit the
accounts of the financial
year for which they have
been  appointed. The
auditor must be licensed
by the Authority.

An auditor must be
independent  from the
Company and the Board of
Directors.  The auditor
should not be a business
partner, agent or relative
(up to the second degree)
of any of the Directors.

The general budget of the
financial year shall have
been audited/checked at
least one month prior to
the Annual Meeting of the

Before amendment

The Company shall have
one or more auditors to be
appointed by the general
assembly for a renewable
period of one year for a
maximum of  three
consecutive years. The
general assembly shall
also determine the
auditors’  remuneration.
The auditor shall audit the
accounts of the financial
year for which they have
been  appointed. The
auditor must be licensed
by the Authority.

An auditor must be
independent  from the
Company and the Board of
Directors.  The auditor
should not be a business
partner, agent or relative
(up to the second degree)
of any of the Directors.

The general budget of the
financial year shall have
been audited/checked at
least one month prior to
the Annual Meeting of the
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Article

After amendment

General Assembly. The
Board of Directors shall
prepare a report on the
Company's activities and
its financial position as of
the end of the financial
year and the method
proposed by it for the
distribution of the net
profits. A copy of the
budget and the profit and
loss account together with
a copy of the auditor's
report and the report of the
Board of Directors as well
as the governance report
shall be sent to the
Authority accompanied by
a draft of the invitation of
the  Annual  General
Assembly to the
Company's shareholders
in order to approve the
publication of the
invitation in the daily
press .

Before amendment

General Assembly. The
Board of Directors shall
prepare a report on the
Company's activities and
its financial position as of
the end of the financial
year and the method
proposed by it for the
distribution of the net
profits. A copy of the
budget and the profit and
loss account together with
a copy of the auditor's
report and the report of the
Board of Directors as well
as the governance report
shall be sent to the
Authority accompanied by
a draft of the invitation of
the  Annual  General
Assembly to the
Company's shareholders
in order to approve the
publication of the
invitation in the daily
press fifteen days prior to
the date fixed for the
meeting of the General
Assembly
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Article

Article (53)

After amendment

In the event the
Company’s accumulated
losses reach 50% of the
issued share capital of the
Company, the Board of
Directors must, within 30
(thirty) days of the date of
disclosure of the

Company’s interim or
annual financial
statements to the
Authority, invite the

general  assembly to
convene to adopt a Special
Resolution to dissolve the
Company  before the
expiry of its term or to
allow it to continue its
business activities.

Before amendment

In the event the
Company’s losses reach
50% of the issued share
capital of the Company,
the Board of Directors
must, within 30 (thirty)
days of the date of

disclosure of the
Company’s interim or
annual financial
statements to the
Authority, invite  the

general  assembly  to
convene to adopt a Special
Resolution to dissolve the
Company  before the
expiry of its term or to
allow it to continue its
business activities.
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