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Minutes of the General Assembly Meeting
(the “Meeting”)
of National Central Cooling Company PJSC
held on 11 September 2017

National Central Cooling Company PJSC
(the “Company”) issued to its shareholders
an invitation to attend the General
Assembly on Monday 11 September 2017,
at the Rotana Beach Hotel, Abu Dhabi,
which was convened in the presence of
shareholders representing 4 21 % of the
Company’s share capital, in order to discuss
the matters stated in the agenda of the
Meeting and to adopt the appropriate
special resolutions and decisions relating
thereto.

Mr. Al Montaser Bsoul attended as a
representative for the Securities and
Commodities Authority.

The Chairman of the Board of Directors,
Mr. Khaled Abdulla Al Qubaisi declared the
Meeting to be quorate and welcomed
those in attendance on behalf of the Board
of Directors. The Chairman recommended
the appointment of Ibrahim Yousef
Mubaydeen as secretary to the Meeting
and M/s. First Abu Dhabi Bank as vote
collectors. The General  Assembly
unanimously approved the appointment of
Ibrahim Yousef Mubaydeen as secretary to
the Meeting and M/s. First Abu Dhabi Bank
as vote collectors to count and compute
the votes at the Meeting.

Following due deliberation of the items
listed in the agenda of the Meeting, and an
explanation of the proposed amendments
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the .General Assembly resolved by JERETIW (;@.uﬁ)” g laal Al Al Lagesl
unanimous vote of the shares represented
ig Laa ¥l

in the Meeting, the following:

1. Special Resolution to amend the A< LY Ul Jas el L
pidl 2 ol ) J!)ﬂ-“ 1
Company’s Articles of Association in < F (

the form presented to the Opealudl Bl e pagymadl sl o

sharehol'ders and as published.on the @0 Geud (PoaN) adsdl o jsdudly
Dubai Financial Market website and

the Company’s website (and attached g Gially) A8l g 5N agally (LI
to these minutes of meeting); and to O USs BlaY) ulas ) iy ¢ uasall

authorise the Chairman of the Board .
Madls agie (gl sl ( | eliacl
of Directors, any director and any AL agle (gl dasty ge JSy palaall ¢

person authorised by any of them to fnaall e Ll ahhilly clehpY) aes
take all necessary action or adopt any Sy A s 8 Jws o shaY duased)
resolution on behalf of the general - ’
assembly to reflect any changes to @l sle Talady) sl syl ol abudly Al
such proposed amendments to the el Al e dagidl el o
Articles of the Company which may be )

requested by the Securities and A
Commodities Authority or the Dubai

Department of Economic

Development.

2. To elect the four (4) following persons o slone] (Ajm; A A A1 8ol s 2
as members of the Board Directors of Ny ’

the Company to fill the vacant positions pelall JShal edal @llyy A5a0 3} ulas

of the Board of the Company for the B (e Auiiiall Bally Ayl 5 Lulae b
remaining term of such vacant )

positions: flall pudaal
1. Frédérique Dufresnoy; ¢(goinyign cliynd L]
2. Sébastien Arbola; Yoyl Ol .2
3. Frédéric Claux; and el elyng .3
4. Paulo Almirante el glol .4
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Chairman of the Meeting g L) ud)
Khaled Abdulla Al Qubaisi = ~—< \ 7 (F BN
Secretary of the Meeting o glas¥l )i
Ibrahim Yousef Mubaydeen = "@V ~ Opaiia gy ash )
A——’— R
>
Company's Registrar and Vote lgay) aalag A58l (o

Collector

S lig el
First Abu Dhabi Bank )
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Deloitte & Touche g A Cugla
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SCHEDULE
Jer—all
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF
TABREED (the “COMPANY?”)
1058 AGE) ) AUl A s fiaall e Sael)

The Company’s Articles of Association are amended as follows:

Addition of the following defined terms
into Article (1) of the Articles of
Association:
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CCO has the meaning given in Article (25-
bis)(1).

Al aandll ial) sy et g5 G,
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CEOQO has the meaning given in Article (25-
bis)(1).

Balall (3 4l aasall el Jesy (g2l Guadyl)

(1)(LS25)

CFO has the meaning given in Article (25- ~25) salall b 4l asaall el Jaay ) g

bis)(1). . " (D)
(1)

COO has the meaning given in Article (25- | ;L Al aadl el eay oLkl sl
bis)(1). ) e )

W (1)(2525)

CXO has the meaning given in Article (25-
bis)(1).
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(1)(LSe25) alall i )

ECPI means the Emirates Consumer Price
Index  published by the  Federal
Competitiveness and Statistics Authority (or
such other governmental authority which
subsequently becomes responsible for
publishing such rate) or, if such rate ceases to
be published, such rate as most nearly
approximates to it.
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Amendments to Article (25)(B):

ol gl bl Al (e ()(25) Balal) Jpaas
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(B) Subject to Article (25-bis), resolutions
of the Board of Directors shall be
passed with the majority of the votes of
the Members present and represented.
In the event of a tie vote, the side on
which the Chairman of the Board or his
representative is, shall have a casting
vote, and it shall not be permissible to
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vote by correspondence other than in
the circumstances set out in Article

(25)(d).

Baldl B lgle pagaidl oYW Y
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Amendments to Article 25(D):

Ao el ula) AU (e (3)(25) Balal) Jyans
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Without prejudice to the requirement to hold
a minimum of 4 (four) Board meetings per
year, the Board may adopt resolutions in
writing by circulation, and shall be valid and
effective as if they had been adopted at a
Board of Directors meeting duly convened
and held and may consist of several
counterparts in like form, each signed by one
or more of the Directors, provided that:
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(@)  the majority of ‘Fh.e Directors.agree Aal) of o auleU Gudadl olmef dadlge (1)
that the case entailing a resolution by . ) ) o
circulation is urgent; A Al yalls LAl laal getid

(b) th'e resolut.10n5 are delivered to all ‘Fhe Lt Qgi€e HHl Gulaall eliae! guen sl (<)
Directors in writing and accompanied ™ o e
by all the supporting documents and Glslly clatinall B81S) Ligaana dle 235l
papers as necessary for review; and 9 ¢diaa)pad Lo

(©) any resolution by circulation must be oo Aapll AuleYU Lbaall Zalgdl s ()

adopted in writing by a simple
majority of the Directors (or, where
Article (25-bis) applies, by the
majority of the directors specified in
that Article) and must be submitted at
the next Board of Directors' meeting
to be included in the minutes of such
meeting.
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Insertion of new Article (25-bis) after
Article (25) and before Article (26):

(26) Balal) Jdg (25) Balall aas Bayaa Bale bl
salll o lpual (18a 25) al uile) a1
:gﬂ\

Article (25-bis)

(S 25) Bakall

(A) Resolutions of the Board of Directors

to approve any of the following matters
shall be passed in circumstances where
at least 6 directors have voted in favour
of the relevant matter at a valid meeting
of the Board of Directors:
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1)

the appointment, removal and/or
replacement of the Company's
chief executive officer ("CEO"),
chief financial officer ("CFQ"),
chief commercial officer
("CCO"), chief operating officer
("CO0"), and/or any other
senior executive management
position which is subsequently
created involving the designation
'chief ("CXO") (but for the
avoidance of doubt this shall not
apply in circumstances where the
relevant CEO, CFO, CCO, COO
and/or CXO is removed upon the
automatic termination or expiry
of his contract of employment at
the end of any fixed term); or
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@)

the approval or any Relevant
Amendment of the Company's
detailed annual budget or
business plan. In this Article (25-
bis). "Relevant Amendment"
shall mean an amendment to the
detailed annual budget or
business plan constituting a
deviation of more than 5% from
any line item in such budget or
plan arising from a new matter,
or otherwise arising from a
change in circumstances of an
existing matter (provided that no
matter which: (i) is non-
discretionary in nature and
outside the reasonable control of
the Company (such as, without
limitation, utility price increases,
changes in law or actions or
omissions of third parties); (ii)
reflects a change in accounting
treatment or characterization of a
particular matter; (iii) is a
commitment (as defined in the
Company's delegation of
authority framework approved
by the Board and as amended
from time to time ("DOA"))

Jlee) dhad o Ljlgall o da)gall
daad 6 S Al Al dogul
o (0Se 25) saldl sl (b L lgle
S Anlsall o ot el "dpad il
I8 Aleail) Ll Jled) dba
sl e 15 e an ap D
Alie a5y Ao aladll of 3l 38
s Ale gyl LTS o Baaa
(1) calles @ Sbaa J<i YT o)
A dadlyy Ly danla ) cul
& Sl Ju) A55al Ugidl sl
S0l & chuail) o gihall e
G ol (2) (Lsd) ciVl) of cilelal
Crag ol Bnuladl dalladl B
Sle) Wil fio o (3) ¢Aime alle
cibadlall gt U] (8 sanall gail
odae padny @Al ASEL alsdl
sl e S adaes (Llal alasy slay)
aldl) cbadlall b saadl Gad)
sl o) Blenul JSim of (4) ;35,40




which is below the applicable
threshold specified in the DOA
from time to time; or (iv) an
investment (as defined in the
DOA) which is below the
applicable threshold specified in
the DOA from time to time, shall
constitute a Relevant
Amendment).
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(B) In the event that the required majority
of the directors does not approve a
matter referred to in Article (25-bis)(A)
within two weeks of the matter first
being proposed for consideration by
the Board of Directors, the following
fall-back positions shall apply where
relevant:
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(1) in relation to the appointment of
a new CEO, CFO CCO, COO
and/or CXO, the relevant deputy
CEO, CFO, CCO, COO or CXO
(as appropriate) shall become the
acting CEO, CFO, CCO, COO or
CXO (as appropriate); or
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(2) in relation to the approval of the
detailed annual budget or
business plan, the previous
period’s detailed budget or
business plan shall apply, except
as follows:

S Al e Zalalh sl LB (2)
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(i) to the extent that specific
line-items of the
unapproved detailed
annual budget or business
plan have been approved,
the line items as so
approved shall be included;
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(i) the budget for any non-
discretionary expenditures
which the Company has no
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reasonable control over
(such as insurance
premiums, interest and
principal due to creditors
and non-discretionary
amounts payable under
contracts), shall be the
amount required to pay
such items;
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(iii) the amounts within the
existing detailed annual
budget and business plan
shall, to the extent not
agreed, be adjusted for
inflation in proportion to
changes in the ECPI over
the previous financial year;
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(iv) events or circumstances
which impacted the budget
and/or business plan in the
previous period shall be
taken into account; and
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(v) there shall be no carry-over
for capital expenditures
(however the unexpended
portion of any capital
expenditures  previously
approved in the existing
detailed budget or business
plan shall continue to be
approved and shall be
treated as specific line
items which have been
approved  pursuant to
Article  (25-bis)(B)(2)(i)
above); or
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3)

in relation to any other matter
referred to in Article (25-bis)(A),
the pre-existing situation shall
continue.
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