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ARTICLES OF ASSOCIATION OF
NATIONAL CENTRAL COOLING
COMPANY (Public Joint Stock
Company)

CHAPTER ONE

IN RATION OF THE
COMPANY

rticle

The National Central Cooling Company was
incorporated as a public joint stock company in the
Emirates of Dubai pursuant to the Memorandum
and Articles of Association notarised by the notary
public on 10 May 1998 under Authentications No.
50/98, and a trade licence issued to the Company
No. 506206, on 17 June 1998 by Economic
Development Department of the Emirates of
Dubai, pursuant to Federal Law No. (8) of 1984
Concerning Commercial Companies (as amended).

the Federal Law No.2 of 2015
concerning Commercial Companies has repealed
Federal Law No.8 of 1984 concerning commercial
companies as amended requiring the existing
public joint stock companies to amend their
articles of association so as to conform with its
provisions therefore on 2 March 2016 the General
Assembly of the Company held a meeting and the
General Assembly decided pursuant to a Special
Resolution to approve the amendment of the
provisions of the Articles of association of the
Company to be in accordance with the provisions
of Federal Law No.2 of 2015 concerning the

Whereas,

Commercial Companies.
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On 15 January 2017 the general assembly of the
Company adopted special resolutions to amend
articles (1), (25(d)) and (39) of the articles of
association of the Company. On 11 September
2017, the general assembly of the Company
adopted special resolutions to amend articles (1),
(25(b)), (25(d)) and to add (25(bis)) of the articles
of association of the Company. On 15 March 2020
the general assembly of the Company adopted
special resolutions to amend articles (33), (35(2))
and (38) of the articles of association of the
Company. On 21 March 2021, the general
assembly of the Company adopted special
resolutions to amend articles (1), (16), (17), (21),
(25), (29), (32), (33), (34), (35), (37), (41), (42),
(43), (44), (46), (50), and (58) of the articles of
association of the Company.

Whereas Federal Law by Decree No 32 of 2021
concerning Commercial Companies, which
repealed Law No 2 of 2015, required public joint
stock companies to conform with the provisions of
Federal Law by Decree No 32 of 2021.

The general assembly of the Company met on 21
March 2022 and resolved by a special resolution to
amend articles (18) and (30) of Company’s
Articles of Association and to remove any
reference to the repealed law to conform with the
provisions of Federal Law by Decree No. (32) of
2021 Concerning Commercial Companies.

On 12 September 2022, the general assembly of
the Company adopted a special resolution to
amend article (7) of the articles of association of
the Company, as follows:

The expressions below shall have the meanings
assigned thereto unless the context provides
otherwise:
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The Authority: the Securities and Commodities
Authority.

The Competent Authority: means the Economic
Development Department of the emirate of Dubai.

The Company: the National Central Cooling
Company P.J.S.C.

The Commercial Companies Law: means the
UAE Federal Law by Decree No. 32 of 2021
concerning commercial companies and amending
laws thereof, and any implementing bylaws or
legislations thereof (as replaced from time to
time).

The Articles or the Articles of Association:
means these Articles of Association.

The Annual General Assembly: the General
Assembly convened by the invitation of the
Board of Directors within the four months
following the end of the financial year in
accordance with the provisions of Article 40 of
the Articles of Association.

The Board or the Board of Directors: the Board
of Directors of the Company; and a Board
Member shall mean any Member of the Board.

The Chairman of the Board: means the
Chairman of the Board of Directors of the
Company.

The Board Secretary: means the Secretary of the
Board of Directors.

The Managing Director: means the Managing
Director of the Company.

CCO has the meaning given in Article (25-bis)(1).
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CEO has the meaning given in Article (25-bis)(1).

CFO has the meaning given in Article (25-bis)(1).

COO has the meaning given in Article (25-bis)(1).

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

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.

Transactions means dealings, contracts, or
agreements entered into by the Company, and
which do not fall within the main activity of the
Company or that includes preferential conditions
which the Company does not usually grant to
parties dealing with it, or any other transactions
specified by the Authority from time to time by
resolutions, instructions, or circulars it issues.”

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

Special Resolution means the Resolution passed
with the majority of the votes of the shareholders
holding not less than three quarters of the shares
represented at the meeting of the General
Assembly of the Company.
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The singular shall include the plural and vice-
versa and the masculine shall include the feminine
and vice-versa unless the context requires
otherwise.

Article (2

The name of the Company shall be “National
Central Cooling Company, a public joint stock
company", and the Trade Name of the Company
shall be "Tabreed".

Article (3)

The registered office and legal residence of the
Company shall be in the city of Dubai, Emirate of
Dubai. The Board of Directors may establish
branches, offices or agencies for the Company in
the United Arab Emirates orabroad.

Article (4)

The term of the Company shall be 100 (one
hundred) calendar years commencing from the
date of its entry in the Commercial Register with
the Competent Authority. The duration shall be
automatically renewable for similar consecutive
periods, unless a Special Resolution is passed by
the General Assembly for the termination of the
term of the Company.

Articl
The objects of the Company shall be as follows:

1. To establish, own, install, operate maintain
and deal with the cooling and air
conditioning systems; to distribute, connect
and sell cooled water to be used in the
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cooling systems of the districts.

2. To carry on any work or activity and do
anything of any the nature which would be
considered, in the opinion of the Board of
Directors of the Company, as being related to
or conducive to any objects of the Company,
or which would, whether directly or
indirectly, enhance the value or increase all or
any of the Company's undertakings, property
and assets and to support the interests of the
Company or the shareholders therein.

The Company may have an interest in or
participate in any way with other entities or
companies which carry on similar activities or
which would assist it to achieve its objects both
inside and outside the country. The Company may
further purchase such entities or companies or
amalgamate therewith.

The objects and powers of the Company
mentioned above shall be interpreted without
restriction and in their widest meanings. The
Company may achieve its said objects and
exercise its said powers in the United Arab
Emirates and elsewhere in the world, and it may
extend, change and amend the same in any way
from time to time and with a Resolution by the
General Assembly in accordance with the
provisions of the Commercial Companies Law.

CHAPTER TWO
CAPITAL OF THE COMPANY

Arxticle (6)

The capital of the Company has been set at
AED 2,845,271,070 (Dirhams two billion eight
hundred forty-five million two hundred seventy-
one thousand seventy only) divided into
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2,845,271,07 ( two billion eight hundred forty-five
million two hundred seventy-one thousand
seventy) shares at a nominal value of AED 1 (one
Dirham) each paid in full and all of which are cash
shares.

Article (7

All the shares in the Company shall be nominal
shares. Foreign investors (other than United Arab
Emirates nationals) may own up to 100% of the
Company’s shares as permissible under applicable
laws of the state.

Article (8)

The Company shall comply with the laws,
regulations and decisions in force in the financial
market in which the Company is listed in
connection with the issuance, registration, trading
in, transfer and pledging of the shares of the
Company and any rights resulting therefrom. No
transfer, disposal or pledging in any way of the
shares may be registered if such transfer, disposal
or pledge would contravene the provisions of these
Articles of Association.

Axticle (9)

The shareholders shall not be responsible for any
liabilities or losses of the Company except to the
extent of the amount (if any) remaining unpaid on
the shares held by them; nor may their liabilities
be increased except with their unanimous consent.

Axticle (10)

Ownership of the shares shall result in a
shareholder accepting the Articles of Association
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of the Company and the Resolutions of the

Company's General Assemblies; a shareholder
may not redeem any payment made to the
Company by way of a shareholding inthe capital.

Article (11)

A share shall be indivisible into fractions/decimal
parts. If the ownership of a share devolves through
inheritance on several heirs, or if a share is jointly
held by more than one person, they shall elect a
representative from among themselves to represent
them vis-a-vis the Company.

Article (12

Each share shall entitle the owner thereof to a right
in a share, equivalent to the share of another
owner without any discrimination in the
ownership of the assets of the Company upon
liquidation, and in the profits allocated, as well as
in attending and voting at the Company's General
Assemblies, as described hereafter.

Article (13)

A. In the event of the death of a shareholder,
his heir shall be the only person agreed by
the Company to have the right of
ownership or of any interest in the shares of
the deceased and he shall have the right to
the profits and other benefits enjoyed by the
deceased. Such person shall, after being
registered in the Company in accordance
with the provisions of these Articles of
Association, enjoy the same rights of a
shareholder in the Company enjoyed by the
deceased in respect of such shares. The
inheritance of the deceased shareholder
shall not absolve him of any obligation
relating to any share held by him at the time

of death.
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B. Any person acquiring the right to any
shares in the Company in consequence of
the death or bankruptcy of any shareholder
or pursuant to the latest confiscation
imposed by any competent court, shall
perform the following within (30) days:

L. Submit evidence in respect of such
right to the Board of Directors, and

2. Choose, either to be registered as a
shareholder or nominate a person to
be registered as a shareholder in
relation to such share.

el The Company shall be entitled to request
attestation/verification of the signature of
the two parties on any document relating to
any dealing in the shares of the Company
and to request confirmation of their legal
capacity. The transferor shall be deemed a
shareholder until the transferee is duly
entered in the share register maintained in
accordance with these Articles.

icle (14

The heirs or creditors of the shareholder may not
for any reason request the placing of a seal on the
books or assets of the Company, nor may they
request the division or sale in whole of the same
due to non-possibility of division, nor may they
interfere in any way whatsoever in the
management of the Company and they shall, upon
the exercise of their rights, rely on the inventory
lists and final accounts of the Company and on
the Resolutions of the Company’s General
Assemblies
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Article (15)

Without prejudice to any controls or decisions
imposed or issued by the Authority in relation to
the distribution of the profits among the
shareholders in public joint stock companies, the
Company shall pay the dividends due on the share
to the shareholder whose name is registered in the
share register of the Company on the date
determined by the General Assembly which
decided to distribute the profits, and such
shareholder shall have the sole right to receive the
amounts due on such share, be they by way of
shares in the profit or a share in the assets of the
Company.

Article (16)

A.  Subject to the provisions of the
Commercial Companies Law, the capital of
the Company may be increased by issuing
new shares at the same nominal value of
the original shares or by adding a premium
to the nominal value. Moreover, the capital
of the Company may be reduced after
obtaining the approval of the Authority.

B.  The new shares may not be issued for a
value less than their nominal value; if they
are issued for more than that, the difference
shall be added to the statutory reserves
even if the statutory reserve exceeded
thereby half the capital of the Company.

C.  An increase or reduction of the capital of
the Company shall be effected by a Special
Resolution of the General Assembly on the
basis of a proposal by the Board of
Directors in both cases and after hearing
the report of the auditor in the case of any
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reduction; in the case of an increase, the
amount and the issue price of the shares
and the extent of the senior sharcholders'
priority right to subscribe for such increase
shall be determined; in the case of a
reduction, the amount of such reduction
and the manner of effecting the same shall
be determined.

An increase in the capital of the Company
shall take effect in one of the following

ways:

I. By issuing new shares.

II. By merging the reserves into the
capital.
III. By converting the debentures or

bonds issued by the Company into
shares.

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 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
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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 Law and the
decisions of the Authority.

CHAPTER THREE
EBE

Article (17)

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.

Chapter 4
BOARD OF DIRECTORS OF THE
COMPANY

Article (18)

The Company shall be managed by a Board of
Directors comprising 9 members to be elected by
the General Assembly by a cumulative secret
vote. The formation of the Board shall be subject
to the decisions and legislations that are in force
in the state.
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Article (19)

No person may be appointed or elected as a
Board Member until they acknowledge
their acceptance of this nomination in
writing. This acknowledgement must
include a disclosure of any activity
conducted directly or indirectly by such
person in competition with the business of
the Company, and the names of any other
companies or establishments where the
person works or is a director.

Each Board Member shall keep his
position for a period of three years, at the
end of which the Board shall be
reconstituted. Members whose term has
expired may bere-elected.

The Board of Directors may appoint
Members to fill positions becoming vacant
during the year, provided such appointment
is brought before the General Assembly at
its first meeting so as it may approve their
appointment or appoint others. If the
vacant positions during the year reach a
quarter of the number of the Board
Members or more, the Board of Directors
shall convene the General Assembly to
meet within a maximum period of thirty
days from the date of the last position
becoming vacant in order to elect the
persons to fill the vacant positions. The
new Member shall, in all cases, complete
the term of his predecessor and such
Member may be re-elected.

Article (20

The Board of Directors shall elect from among its
Members by a secret ballot a Chairman and a
Vice-Chairman at the first meeting held by it
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following the election. The Chairman of the
Board must be a national of the United Arab
Emirates and the Chairman of the Board shall be
the legal representative of the Company before the
courts and in respect of the Company's relationship
with third parties and he shall carry out the
decisions passed by the Board. The Chairman may
delegate some or part of his powers to any Board
Member. The Vice-Chairman shall act as
Chairman upon the latter's absence or if he is
unable to attend. The positions of Chairman of the
Board, Managing Director, Chief Executive
Officer and General Manager may not be held by
the same person; nor may the Managing Director
be a chief executive officer or general manager of
another company.

The Chairman of the Board shall submit a report
on the governance of the Company to the
Authority annually or upon request within the
accounting period covered by the report or in
respect of a subsequent period until the date of
publication of the annual report, which must
include all the details and information shown in
the Format approved by the Authority.

icle (21

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 Governance

14
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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.

The Board of Directors shall, from time to time,
constitute a permanent audit committee to be
responsible for reviewing the policies and the
financial and accounting procedures of the
Company as well as a follow-up and bonus
permanent committee to be responsible for
determining the requirements of the Company in
terms of capabilities, and for preparing the policy
relating to human resources and training for the
Company, and any other committees as seen
necessary by the Board. The Board shall issue the
work system and tasks of such committees upon
the formation thereof.

The Board of Directors shall, after consultation
with the Executive Management of the Company
issue a system for internal control with the aim of
assessing the means and procedures of risk
management in the Company and the proper
application of the rules of governance in the
Company

Article (22)

A. The Board of Directors may have all the
powers to manage the Company and to
perform all the work on behalf of the
Company, as the Company is allowed to
perform and to exercise all the powers
required to achieve the Company's objects
and shall exert the care exerted by a careful
person in the performance of his duties Such
powers and authorities shall only be
restricted by the provisions of the
Commercial Companies Law or the Articles
of Association which fall under  the
jurisdiction of the General Assembly.
Furthermore the Board of Directors is
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explicitly authorised and for the purposes of
Article 154 of the Commercial Companies
Law to enter into agreements relating to
loans for any period including for a period
exceeding 3 (three) years. The Board of
Directors may apply for and obtain financial
facilities and investments in all the fields
forming part of the Objects of the Company
as described in Article (5) of these Articles of
Association and any other fields seen
appropriate by the Board of Directors. The
Board of Directors may sell and pledge the
property and moveable and immoveable
assets of the Company and discharge the
debtors of the Company from their liability
and carry out conciliations, file lawsuits and
agree to arbitration.

B. The Board of Directors may not dispose of

the assets of the Company or change the
nature of the Company's activities if such
disposal or change in activities is material,
or if it would essentially impact the
capability of the Company to carry on its
activities in the same manner and at the
same standard carried on immediately
before such disposal or change, unless such
disposal or change had been authorised and
allowed by a Special Resolution of the
General Assembly of the Company.

The Board of Directors shall lay down the
regulations relating to the administrative
and financial affairs of the Company and
the affairs and financial entitlements of the
employees and it shall, further, lay down
special regulations relating to the
organisation of its work and meetings and
the  allocation of  powers and
responsibilities.
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Article (23)

Each of the Chairman, Vice-Chairman, Managing
Director or any other Board Member delegated by
the Board of Directors, shall have the right to
solely sign on behalf of the Company, within the
limits set by the decisions of the Board of
Directors.

Article (24

Without prejudice to the controls laid down by the
Authority in relation to the meetings of the boards
of directors of public joint stock companies, the
Board of Directors shall meet at least 4 (four)
times a year and whenever the need arises for a
meeting at the invitation of its Chairman or in
accordance with a request made by two Members
of the Board. The meetings shall be held at the
Registered Office of the Company or at any other
place in the world. The meetings of the Board may
be convened through any such audio or visual
means of communication as shall be approved by
the Authority.

Article (25)

A. A meeting of the Board of Directors shall
not be valid 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 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
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Authority in this regard.

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 vote by
circulation other than in the circumstances
set out in Article (25)(d).

A special register shall be kept where the
minutes of the meetings of the Board shall
be recorded and the minutes shall be
signed by the Members attending the
meeting as well as by the Board Secretary.
The Board Member who does not accept a
decision passed by the Board shall state
his objection in the minutes of the
meeting. Copies of the minutes shall be
shared with the members of the Board.
Minutes of the meetings of the Board and
its committees shall be kept by the Board
Secretary. The signatories to such minutes
shall be liable for the wvalidity of the
statements contained therein.

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, such
resolutions passed by the majority of the
Board members shall be wvalid 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:

(a)  the majority of the Directors agree
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E.

that the case entailing a resolution
by circulation is urgent;

the resolutions are delivered to all
the Directors in writing and
accompanied by all the supporting
documents and papers as necessary
for review; and

(b)

(c) any resolution by circulation must
be 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.

Any Board Member having an interest in
any transaction or matter brought before
the Board for discussion and approval
shall apprise the Board of such interest
which must also be recorded in the
minutes of the meeting and such Member
may not vote on the Resolution relating to
such transaction or matter.

Article (25-bis)

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:

1. the appointment, removal and/or
replacement of the Company's chief
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executive officer ("CEQ"), chief
financial officer ("CFQ"), chief
commercial officer ("CCO"), chief
operating officer ("COQ"), and/or any
other senior executive management
position which is subsequently created
involving the designation 'chief
("CX0") (but for the avoidance of
doubt this shall not apply in
circumstances where the relevant
CEO, CFO, CCQ, 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

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")) which is below the
applicable threshold specified in the
DOA from time to time; or (iv) an

20

3l Gty b Wl Guidl sl (sl
Calise o o aall Getl o dulal
DAYl caalie (e aie Jady AT
G dilastial o5 35540 b Lladl 20wl
G oos) owl) el ey
L_I.\.‘;:d us.b) (”‘___Lll:_“ :\:1_)‘3“)” t_l..\.aLIA“
Al eVl e Gl gy Y celal)
oull f sl Gl cilesd olgdf
oail) sl Alaall ezl Lty o Sl
EL_:&J'I.)?'I L.—LA.G‘LLA-’I" {g_ﬁ U.u:lfl_) Ji/_g L}_._L‘I.‘ﬂ‘
S el sl D elgdy) s Sl Llad)

S #8230 Bae L:;T Al e atae elgl

Jeetl dba 5 dgjlsall o s
dan gl o aall dduadl digial
Ll ey (S 25) saldl ol b L lgde
i Ajlsdl (o iasi eha) dpat
L s S8 Abiaill dgidl JleeY)
Ljlpall ode b an gl e 15 e dnw
PR 5353.; Al 5n5 Aagis dladll
Ja Y ) Al alle Ggyk 3
Ak < cuad (1) cillee o Sas
A Algiaall Sl mls Aadlyy Ay
@bl el bl )
S lebal el & eyl
G D g ol (2) (s L)
Aisan Alls Cisasi ol Aualaall dallaall
b el sadll o) Ll B (3)
4Gl el cladlall agi )
(Glal alaay 5laY) alae oading (3

ol Gabdl sl g B gl
e ol (4) Al palall cladial

A\ Al 16
\/ tabreed

£-Aul $i—Spo it aypdl Agibhgll Sl it
NATIONAL CENTRAL COOLING COMPANY PJSC




£\ 2

\.7 tabreed
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).

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:

1. 1in 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

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:

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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ii.

iil.

iv.

3. in
to

the budget for any non-discretionary
expenditures which the Company
has no 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;

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;

events or circumstances which
impacted the budget and/or business
plan in the previous period shall be
taken into account; and

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

relation to any other matter referred
in Article (25-bis)(A), the pre-

existing situation shall continue.
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Article (26

If a Board Member failed to attend three
consecutive meetings or five non-consecutive
meetings during the term of the Board of Directors
without an excuse acceptable to the Board, such
Member shall be deemed resigned. Furthermore,
the position of a Board Member shall be deemed
vacant in the following events:

1. If the Member dies or becomes
incapable; or
2. If he is convicted of the crime of breach

of trust and integrity pursuant to a
final court judgement; or

3.  If the Member declares his bankruptcy or
stops paying his commercial debts, even

if this was not part of his  bankruptcy
declaration; or
4. If he resigns from his position pursuant to a

written notice delivered to the Company
to that effect; or

8. His membership term expires without him
being re-elected; or

6. A Resolution is passed by the General
Assembly for his dismissal; or

7.  His membership is contrary to the
provisions of Article 149 of the
Commercial CompaniesLaw.

If it is decided to dismiss a Member of the Board
of Directors, such Member may not be nominated
for re-election to the Board before the lapse of
three years from the date of his dismissal.
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Article (27)

The Board of Directors shall be entitled to appoint
a manager for the Company or a number of
managers or authorised agents and to define their

powers, conditions of service, salaries and
remuneration.
Article (28)

Members of the Board of Directors shall not be
personally liable for the liabilities of the Company
resulting from the performance of their functions
as Board Members to the extent they do not exceed
the limits of their powers.

Article (29)

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 Article shall be joint 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.
The executive management shall bear the liability
specified in this article if the error resulted from a
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decision issued by it.

1-

3-

Article (30)

Subject to the provisions of the Commercial
Companies Law, the remuneration of the
Board Members shall consist of a percentage
of the net profits provided that it does not
exceed 10% of the net profit for the fiscal year
then ended, after the deduction of depreciation
and reserves. The Company may pay
additional expenses or fees or an additional
monthly salary to the extent agreed by the
Board of Directors to any Board Member if
such member was engaged in any committee
or exerted special efforts or performed
additional work for the service of the
Company beyond his normal duties and Board
Member of the Company.

Notwithstanding clause (1) of this Article, and
subject to the controls to be issued by the
Authority in this regard, any Director may be
paid a lump sum remuneration not exceeding
AED (200,000) two hundred thousand
dirhams at the end of the fiscal year, provided
that the Company's General Assembly has
approved the payment of such remuneration in
the following cases:

a) If the company fails to make any profit;

b) If the company makes a profit and the
Director's share of those profits is less
than AED (200,000) two hundred
thousand dirhams, in which case, the
remuneration and fees may not be
combined.

The fines imposed on the Company due to
violations by the Board of Directors, the Law
or the Articles of Association of the Company
during the fiscal year ended shall be deducted
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from the remunerations of the Board of
Directors. The General Assembly may decide
to not deduct such fines if it is convinced that

they are not due to any negligence or error on
the part of the Board of Directors.

CHAPTER FIVE
THE GENERAIL ASSEMBLY

Article 31

A General Assembly duly constituted shall
represent all the shareholders and it may convene
in any place decided by the Board of Directors in
the United Arab Emirates.

Article (32)

1- FEach sharcholder shall have the right to
attend a general 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 wvalid 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
Company’s share capital. Incapacitated
shareholders shall be represented by their
legal representatives.

2- A corporate person may delegate to a
representative or those in charge of its
management or any of its employees
pursuant to a resolution its board of

e..u:.'; pls ?‘.ga__qaa.“ &,_u.,q;_;.‘l.\_j L%\J‘g] u.u.\M bl
Cuad Cilaad) Sl o W cpn 1) aldadl el
S e e (s §f sl e da3l

cpaldl) Gl

31) ol

s did lagaa LusS 23S dussandl xeal)
Dldae o O gl (B s ol snas Crealdl
Basiall duall cley) (A 5y

(32) ss

iesenll Ameall jpma B Gall aales (9
Jaley gyl (e 230 4l UKy et bl
oot aie cuy of sl U< dagul 22
s elamel pe 0 Baagaal) Aunasll jpemn
o Akl 455 5 AL odalall 5l 3!
aial iy g odead)l g AL GhY)
Ghs palh S USs Bl oS of Al
Y Cm B G Waoasy A dag
pigr Tila opealedll e dad ASH 058
Ju oy e (%5) oo ST e diall
Ol Lgpaley Lda¥) Bl Jiay (AN

Ligils agic
o adies ol Gag ol @lie¥) padal

DB case auibise ol 4l e ol
gsean b abial ddlie gk e ol 43l Gelaa

N 16
\./ tabreed

£-f-ub S-Sl Appuilldsibglld Spia I
NATIONAL CENTRAL COOLING COMPANY PJSC




™ Bl i
\.7 tabreed

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.

Article (33)

1-  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
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.

2-  General Assembly meetings and
shareholders’ participation and voting within
such meeting may be conducted using
electronic means that allow for remote
participation, in accordance with the
requirements set by the Authority.

Article (34)

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.
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Article(35)

The shareholders wishing to attend the General
Assembly shall register their names in a special
register maintained for such purpose at the
Registered Office of the Company prior to the time
fixed for the convention of the General Assembly.
The register shall include the name of the
shareholder, the number of shares held by him, the
number of shares represented by him and the
names of their holders; the power of attorney or
the authorization letter shall be submitted. The
shareholder or his proxy shall be given a card for
attending the meeting stating the number of votes
represented by him in person or by proxy.

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

Article (36)

A quorum for a meeting of the General Assembly
shall be deemed present with the attendance of
shareholders holding or representing not less than
50% of the capital of the Company. If the quorum
at the first meeting was not present, the General
Assembly shall convene a second meeting to be
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held after the lapse of not less than 5 (five) days
and not more than 15 (fifteen) days from the date
of the first meeting. The deferred meeting shall be
deemed valid regardless of the number of those
present thereat. Resolution of the General
Assembly of the Company shall be passed with the
majority of the shares represented at the meeting.

Article (37)

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 person 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 sharcholder to chair the meeting
during such time.

The Company shall record the minutes of the
meetings of the General Assembly and the
names of those present in books maintained for
that purpose which shall be signed by the
Chairman of the relevant meeting, the secretary
of the General Assembly, the vote collectors and
the auditors. The signatories of the minutes of
the meetings shall be responsible for the
accuracy of the details recorded therein.

Article (38)

Voting at the General Assembly shall take place as
may be determined by the Chairman of the
meeting, unless the General Assembly decides to
adopt a specific method of voting. A shareholder
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may vote electronically at a meeting of the General
Assembly in accordance with the mechanism
followed by the financial market on which the
shares of the Company are listed and as approved
by the Authority. In all cases, voting must be made
by secret ballot when it relates to the election of
the Board Members, or to their dismissal or
liability.

Article (39)

The Company must not enter into Transactions
with Related Parties without the consent of the
Board of Directors in cases where the value of
each such Transaction does not exceed (5%) of the
Company’s capital, and with the approval of the
general assembly where such percentage threshold
is exceeded. The Company is not allowed to
conclude Transactions that exceed (5%) of the
issued share capital unless it has obtained a
valuation of the Transaction by an assessor
certified by the Authority. The relevant Related
Party may not participate in the vote on the
resolution of the Board of Directors or that of the
general assembly in respect of such Transaction.

Article (40)

The Board of Directors may convene the General
Assembly whenever it deems it necessary. The
General Assembly shall convene at least once a
year at the invitation of the Board of Directors
within the four months following the end of the
financial year at such venue and time as shall be
determined and stated in the Invitation Notice of
the meeting.

The Annual General Assembly shall convene to
discuss and review the report of the Board of
Directors on the activities of the Company and its
financial position during the year, to discuss and
review the report of the auditor and to attest the
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budget of the financial year and the profit and loss
account, to approve the rules of the distribution of
the profits, to elect or dismiss Members of the
Board of Directors, if necessary, and the auditors,
and to determine their fees, to consider the
proposal of the Board of Directors concerning the
remuneration of the Board Members and the fixing
thereof, to discharge the Members of the Board of
Directors and the auditors of their liability or to
decide to file a liability lawsuit against them, as the
case may be.

Article (41)

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.

Article (42)

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.

Article (43)

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 C
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with a copy of the Special Resolution.
Article (44)

A.  Subject to the provisions of the Commercial
Companies Law, the General Assembly may
not discuss matters not included in the
Agenda attached to the invitation Notice.
Nevertheless, the General Assembly shall
have the right to discuss serious facts arising
during that meeting in accordance with the
provisions of Article 182 of the Commercial
Companies Law or any Article replacing it.

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.

Article (45)

Resolutions of the General Assembly passed in
accordance with the provisions of the Commercial
Companies Law and these Articles of Association
shall be binding on all the shareholders whether
they were present at or absent from the meeting at
which such resolutions were passed and whether
they consented or objected to such resolutions.
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CHAPTER_SIX
THE AUDITOR

Arxticle (46)

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.

Arxticle (47)

The auditor shall have the powers and be subject
to the obligations provided for in the
Commercial Companies Law and shall, in
particular, have access from time to time to all
the Company's books, registers, documents and
other papers and he may request such clarifications
as he deems necessary for the performance of his
assignment. He may further verify the Company's
assets and liabilities and if he is unable to exercise
such powers he shall record the same in writing by
way of a report submitted to the Board of
Directors. If the Board of Directors fails to enable
the auditor to perform his assignment, the auditor
shall forward a copy of the report to both the
Authority and the Competent Authority and shall
also bring the report before the General Assembly.
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Article (48)

The auditor shall provide the General Assembly
with a report showing the details described in
Article 252 of the Commercial Companies Law or
any other Article replacing it and shall attend the
meetings of the General Assembly and express his
opinion at such meetings in respect of all matters
relating to his work and, in particular, to the
budget of the Company. The auditor shall be
responsible for the accuracy of the details shown in
his report in his capacity as an agent on behalf of
all the sharcholders. Each shareholder may, during
the convention of the General Assembly, discuss
the auditor's report and seek clarifications in
respect of any matter contained therein

All notices and other correspondence relating to
any General Assembly to which each shareholder
is entitled to receive shall be forwarded/sent to the
auditor.

CHAPTER SEVEN
FINANCE OF THE COMPANY

Article (49)

The Company shall prepare orderly accounts in
accordance with the international accounting rules
and regulations so as to reflect a true and fair
picture of the profits or losses of the Company for
the financial year and for the position of the
Company at the end of the financial year. The
Company shall comply with all the requirements
provided for in the Commercial Companies Law or
in the Decisions issued in its implementation.

The Company shall apply the international
accounting rules and regulations in the preparation
of its interim and annual accounts and shall
determine the distributable profits.
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The financial year of the Company shall
commence on the first day of January and end on
the thirty first day of December of each year

Article (50)

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

Article (51)

The Board of Directors may deduct from the gross
annual profits a percentage determined by it for the
depreciation of the Company's assets or for making
up the reduced value thereof. Such funds shall be
disposed of on the basis of a resolution by the
Board of Directors and may not be distributed
among the shareholders.

Article (52

The net annual profits of the Company shall be
distributed after deducting all the general expenses
and other costs, as follows:

1: 10% shall be deducted for the statutory
reserve account with deduction shall be
suspended when the total reserves reach an
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amount equivalent to 50% of the paid
capital of the Company. If the reserves
become less than 50%, the deduction shall
then be resumed.

2. The General Assembly shall fix the
percentage which should be distributed
among the shareholders from the net profits
after deduction of the statutory reserves.
However, if the net profits in one year do
not allow the distribution of profits, no
claim for profits may be made from the
profits of subsequent years. The statutory
reserve may not be distributed among the
shareholders although any excess thereof
beyond half of the issued capital may be
utilised for distribution as dividends among
the shareholders in years where the
Company does not realise sufficient profits
for distribution.

3 Members of the Board of Directors shall
receive remuneration to be fixed by the
General Assembly each year and such
remuneration shall not exceed 10% of the
net profit of the financial year then ending
after deduction of all the depreciation and
statutory reserves.

4. The remaining net profits or part thereof
shall, thereafter, be distributed among the
shareholders or transferred to the following
year, or they may be allocated for setting up
an optional reserve fund as shall be decided
by the Board of Directors.

Article (53)

The optional reserve fund shall be disposed of
pursuant to a resolution by the Board of Directors
in such a way as to ensure the interests of the
Company, including:
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1. Making up for any losses incurred during
the previous years.

2. Distributing bonus shares among the
shareholders.
3. Transferring any such amount as shall be

deemed fit by the Board to the statutory
reserve account.

4, Distributing profits among the shareholders
pro rata to their shareholding in the
Company.

The Board of Directors may utilise the optional
reserve fund in matters other than those mentioned
above, after receiving the approval of the General
Assembly.

Article (54

The profits shall be paid to the shareholders in
accordance with the regulations, decisions and
circulars issued by the Authority for thatpurpose.

CHAPTER EIGHT
DISPUTES

Article (55)

No resolution passed by the General Assembly
discharging the Board of Directors shall result in
the abatement of a civil liability lawsuit against the
Members of the Board of Directors due to
mistakes committed by them in the exercise of
their powers. If the act requiring liability had been
brought before the General Assembly byway of a
report from the Board of Directors or the auditor,
and had been approved by it, the liability lawsuit
shall abate with the lapse of one year from the date
of convening the General Assembly; nevertheless,
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if the act attributed to Members of the Board of
Directors is a criminal offence, then the liability
lawsuit shall not abate except with the abatement
of the public action/lawsuit.

Article (5

The Company shall, within the limits of its assets,
be liable for indemnifying any Member of the
Board of Directors and any manager in the
Company for any liability for which he is
responsible (save for criminal liabilities) as a result
of or in relation to or in connection with the
performance of his duties, provided that such
person has done so bona fide and based on his
reasonable belief that what he had done was for the
benefit of, or was at least not in conflict with the
interests of the Company bearing in mind that such
person  shall not be entitled to any
compensation/indemnity in relation to any claim or
matter for which it is established that he is
responsible towards the Company pursuant to a
judgement passed by a competent court.

The Company shall pay and shall be responsible
for reimbursing all the costs, fees and expenses
incurred by such person in relation to any claim,
action, legal proceedings or otherwise for which it
has been established that he is liable and to which
he is entitled to compensation in accordance with
the above (including, without limitation, those
arising from criminal actions which result in
absolving him therefrom or in which the charge
ceases to apply to him).

APTER NINE
DISSOLUTION AND LIQUIDATION OF
THE COMPANY

Article (57)

The Company shall be dissolved for any of the
following reasons:
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4 The expiry of the period fixed for the
Company unless such period is renewed in
accordance with the provisions of these
Articles of Association.

2. Fulfilment of the objects for which the
Company was established.

3. Issuance of a Special Resolution by the
General Assembly to terminate the duration
of the Company.

4. The depletion of all or most of the assets of
the Company making beneficial investment
of the remainder thereof impracticable.

5. Amalgamation in accordance with the
provisions of the Commercial Companies
Law.

6. Rendering of a court order to dissolve the
Company.

Article (58

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.

Article (59)

Upon the expiry of the duration of the Company,
or its dissolution prematurely, the General
Assembly shall, pursuant to a request by the
Board of Directors, specify the liquidation manner
and appoint one or more liquidators and shall
determine his/their powers. The mandate of the
Board of Directors sha/ll/cﬁa§e with  the
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appointment of the liquidators, but the powers of
the General Assembly shall continue throughout
the liquidation period until the liquidators have
been discharged.

CHAPTER TE
FINAL PROVISIONS

Article (60)

The provisions of the Commercial Companies Law
and the Regulations and Decisions issued in
implementation thereof shall apply in respect of
any matter for which no specific provision is
contained in the Memorandum of Association or
these Articles of Association. In the case of any
conflict between the provisions contained in these
Articles and the Commercial Companies Law and
the Regulations and Decisions issued in
implementation thereof shall apply.

Article (61)

Unless the context otherwise requires, the validity
of any Article in these Articles of Association shall
not be limited or restricted by reference to or
inference from any other Article. In the event any
Article or any part thereof is deemed illegal or
invalid, such illegality and invalidity shall not
affect the validity of the other Articles or the valid
part of the Article in question in any way
whatsoever.

Article (62)

These Articles of Association shall be deposited
and published in accordance with the Law.
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