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1. Preface

Corporate governance is the system of rules, practices and processes used to direct and manage a company.

Thefollowingeportisgovernedythe SecuritiesndCommoditieduthority("'SCA) Chairmas Boardof DirectorsDecisiorNo. 3 of 2020asamendedromtimeto
timeonthe JointStockCompanie§&overnanc&uide('Decisior8/2020,) andthe formatof thisreportis prescribedy the SCAThisreportoutlineghe compliance
of NationalCentralCoolingCompanyPJSC(the "Companyor "Tabreed) with Decisior3/2020, andthe Company overallintegralgovernancestructurein the
periodfromlJanuar2022to 31DecembeR022

In additionto the aboveto ensurecompliancaviththe externakules,Tabreechasadoptedupdatedandimplementedp list a fewwithoutlimitationa numberof
internabpoliciesandprocedureso emphasizéhe enforcemenandapplicatiorof the corporategovernancéy the Boardand Tabreegemployees
A Codeof Conduct

A Delegatiomf Authority

A RelatedPartyTransactioRolicy

A TabreedMarketConductandSecuritieFradingPolicy

A InternalControlPolicy

A HumarRightsPolicy

A EthicaFramework

A DiversityEquity& InclusiorPolicy

A Busines€onsultant®olicy

Incorporated in1998 Tabreed ha&5years of industry leading experience in the district cooling sector, with offices across the GCC, Egypt
and India, with the aim of exploring entry into other countries. Throughout its journey Tabreed has enhanced its comnitment t
implementing the highest standards of corporate governance within the Company to enhance value for its shareholders ahdldéeake
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C tabreed 2. Compliance with regulations

Tabreeg corporategovernancesystemis well developedadoptslocal and
internationalbest practice and meets all relevant requirementsof UAE
legislationon corporategovernancejncludingthe FederalDecreeby Law
concerningCommerciaCompanie®Na 32 of 2021(asamendedpand Decision
3/2020. Decision3/2020 appliesto Tabreeg listing on the DubaiFinancial
Market('DFM). TheSCAsupervises;ontrolsandverifiesTabreeg compliance
with Decisiorg/2020.

Compliance with regulations

4 | Corporate Governance Report




O tabreed

Corporate governance
structure

3. Corporate governance structure

TheGeneralAssemblyMeetingis the highestdecisioamakingoodyin the Company
andisthe forumin whichshareholdersxerciseheirrightto decideonthe Companyg
direction The AnnualGeneralAssembiMeeting("AGA) is convenedoncea yearto
carryout taskssuchas adoptingthe Boardof Directorsreportand the annualand
consolidatedaccounts discharginghe membersof the Boardof Directorsand the
auditorsfrom liabilityand decidinghowthe profit of the pastfinancialyearis to be
allocated

Theshareholderare the ultimatedecisioamakersn respectof the directionof the
Companyasthe shareholderareresponsibléor appointinghe Boardof Directorsat
the AGAofthe Companyeachsuchappointmenbeingfor atermofthreeyearsThe
shareholderpresentat the AGAalsoelect the auditorswhoin turn reporton their
scrutinyto the AGA

The followingsectionssummarizénow the Companyhas appliedthe principlesof
Decisior8/2020andits complianceaviththeseprinciples
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3.1 Board of Directors
(Art8, Decisiod/2020)

Theappointment,olesandresponsibilitiesf the Boardof Directorof Tabreed
(the "Board or "Board of Directors) are outlinedin Tabreed'sArticlesof
AssociatiofAoA).

Uponimplementationf the membershipalancecriteriaset downby Decision
3/2020 in relationto executive non-executiveand independenimembersof

the Boardwe confirmthat compliancevasmaintainedby Tabreedn relatiornto

all criteriaincludingthose requirementdor the independenceof the Board
memberssave that the Chairmanis no longer consideredunder Decision
3/2020 as independentby virtue of being re-elected on more than four

occasiondvy the shareholdersf TabreedIn addition,to the Chairmanthe

currentBoardof Tabreeccomprisegightindependentlirectorsout of the total

of nine BoardmembersThe Boardhasat all timesmaintainedan appropriate
levelof skillsexperiencandcapabilitiescrosshe membership

3.2 Chairman of the Board
(Art.7and15 Decisio/2020)

In 2022 KhaledAbdullaAl Qubaispresidedasthe Chairmarof the Board(the
"Chairman). TheChairmarof Tabreeg Boardis a nonexecutivedirectorwith
extensiveand prominentexperiencdn the financeand energysectorshoth
regionallyandinternationallyThroughouthe year the Chairmarensuredhat
the Boardparticipatedeffectivelyat Boardmeetingsand that eachmemberof
the Boardacted in the best interestsof Tabreedand its shareholdersThe
Chairmardevelopedhe structureof, and agendafor, meetingsof the Board,
overseeingcommunicatiorbetweenBoard membersand shareholdersand
encouragedonstructiveelationdbetweerthe Boardnembers
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3.3 Members of the Board
(Art9,1Q13- 19 Decisiod/2020)

The memberf the Boardhavea diverseset of skillsand experienceEach
membes duty is to act in the bestinterestsof Tabreedandits shareholders
Each memberof the Board ensuresthat Tabreeg managementnaintains
systemsandprocesses$o ensureadherencdo lawsyegulationand Tabreeg
operationalequirements

The Boardensureghat Tabreegs managemenprovidesthem with sufficient
informationjn a timely mannerto makeinformeddecisionsthat affect the
directionof the Company The Boardmembergarticipatein Boardmeetings,
givingindependenbpinionson strategicissuespolicy,accountingresources
and principles of required behaviour The Board tracks the Compang
performancagainsstrategicobjectives

Eachyear,all Board membersdiscloseto Tabreedan assessmenof their
independencepotential conflicts of interest,confirmationof confidentiality,
detailsof any sharetradingand detailsof their significantpositionsin public
companiesr otherinstitutions

3.4 Remuneration of the Chairman and the Board Member

(Art29, Decisiofi/2020)

The Chairmarand the Boardmembersare entitledto be remuneratedy a
percentageof up to a maximunof 1®%6of the net profits of the Companyin
respectof each fiscal year,subjectto approvalby the shareholderst the
Companyg AGAand subjectto settingasidea statutoryreserveof 10%0f the
netprofitsof the Company
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3.5 Board Committees
(Art8, Decisiod/2020)

TheBoardis empoweredo establishBoardcommitteesandto delegate
powersto such committeesas necessaryor appropriate The Board
delegatescertain functionsto weltstructured committeesbut without
abdicatingts ownresponsibilities

Boardcommitteesare an effectivewayto distributeworkbetweenBoard
membersand allowfor moredetailedconsideratiorof specificmatters All
the Boardcommitteesrefunctioningon behalfof the Boardandthe Board
willbe responsibléor constitutingassigningzo-optingandfixingtermsof
servicfor Boardcommitteanembers

Tabreeg Board has constituted four committeesand implemented
charters that define the obligations,duration and authority of each
committeeand these committeesare regularlymonitoredby the Board
regardingheirperformancandcommitmenil hesecommitteesre

A AuditCommitteg

A NominatiomndRemuneratioBommittee

A FinanceCommittegand

A ProjectsCommittee

The Audit Committeeand the Nominatiorand Remuneratioommittee
are mandatedby Decision3/2020. The Finance Committeeand the

ProjectsCommitteehave been establishedy the Boardof Directorsas

additional committeesto facilitate the businessrequirementsof the

Company
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3.6Audit Committee
(Art60,61and62, Decisio/2020)

The Boardmaintainsan Audit Committeethat monitorsfinancialstatements,
reviewsand recommendgshangedo Tabreeg financialand controlsystems,
and appointsand maintainsan appropriaterelationshipwith the Companyg
externalauditors The Audit Committeealso overseesthe Internal Control
functionandis responsibléor approvingecommendation®r internalcontrol
improvementgeeSection/ for furtherdetailonthe AuditCommitteg
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3.7 Nomination and Remuneration Committee
(Art59, Decisiofs/2020)

TheNominatiorand Remuneratio@ommitteeassistshe Boardin discharging
its responsibilities relationto qualifications;ompensatiorgppointmenand

successiorof the Company'slirectorsand key managemenpersonnelThe

Committeeoverseesthe Company'snominationprocessfor the Board of

Directorsand continuouslymonitorsthe independenceof the independent
memberf the Board(see Section8 for further detailon the Nominatiorand

Remuneratio@ommitteg

3.8Finance Committee

Therole of the FinanceCommitteeis to assistthe Boardin monitoringand
reviewing a) the economicsand financial returns of investmentsand
commitmentsh) debt and equity financingtransactionsand c) financialrisk
managemenprogramsof the Company(see Section9.1 for further detailon
the FinanceCommitteg

3.9Projects Committee

Therole of the ProjectsCommitteds to assistthe Boardand managemenin
the successfutenderingand executionof projects,managemenbf project
relatedcontracts procuremenprocessedhealth/safetyand the environment,
or any other matter that may be critical for the efficient,safe and reliable
operationof the Company projectsand existingassets(see Section9.2. for
furtherdetailonthe ProjectsCommitteg
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3.10 Internal Control
(Art66and67, Decisios/2020)

Tabreeg InternalControl function is maintainedby the Boardwith certain
responsibilitiesdelegated to the Audit Committee The Board provides
independentpbjectiveand authoritativeadviceas wellas assuranceverthe
InternalControlenvironmento the Board AuditCommitteeand management,
to assistthemin dischargingheir functionsand dutiesconferredandimposed
onthem

TheBoardensureghat the internalcontrolsareeffectiveby reviewinghe work
of the AuditCommitteeeffectivelydealingwith riskand controlissuesat Board
meetingsand requiringthat risk and internalcontrol issuesare discussedat
eachBoardmeeting The Boardalsoensureghat an internalcontrolreviewis
conductedby the InternalControlfunctioneachyear(SeeSectionl Xor further
detailonthe InternalControlfunction).

3.11External Auditor
(Art.70, Decisiof3/2020)

On the recommendatiorof the Audit Committee,the Board appointed
Ernst&YoungEY) as Tabreeg externalauditorat the 2022 AGAheld on 20
March2022 TheBoardensureghat the externakhuditorremaingndependent
fromthe Company Theexternakuditorhasbroadpowerdo providereportsto
the GeneralAssemblyMeetingand to regulatorybodies(see Section6 for
furtherdetailonthe ExternaAudito}.
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3.12 Delegation to Management
(Art14 Decisiof8/2020)

TheBoardprovidegguidanceanddirectionto Tabreeg managemeniowards
achievinghe strategimbjectivesf Tabreed

The Boardis responsibldor the directionand oversightof the Companyon
behalfof the shareholder§ hedayto dayactivitiesof Tabreedaredelegatedo
managemernthroughthe Boardapprovedelegatiorof Authorityasamended
andapprovedoy the Boardon 14NovembeR022 TheDelegatiorof Authority
will be valid for a duration of 2 yearsand subjectto regularreviewand
amendmen(ifrequiredpythe Boardandthe AuditCommittee

The Delegatiorof Authoritydelegatesauthorityfrom the Boardto executive
managemernb executecertain

A Contractuabrothercommitments
A Expenditurggurchasezand

A Investments,

in eachcasebelowa specifiedmaximumimitamount(in AED)beyondwhich
approvabf the Boardis required Togive effectto the Delegatiorof Authority,
the Boardhas granteda generalPowerof Attorneyto the Chief Executive
Officer,subjectto the abovementionethaximuniimitamountand whichshall
remainin forcefor the samedurationat the Delegatiorof Authority Otherthan
the aboveDelegatiorof Authoritythere are no other standingdelegationof
authorityfromthe Boardof Directorgo the managemenof the CompanyAll
other powersauthoritiesand responsibilities respectof the managemenof
the Companyare vestedin the Boardin accordancewith the AoA subjectto
thosemattersreservedundersuchAoAand/orapplicabldawsandregulations
for the exclusivadecisionby the shareholdersf the Companyat the General
Assemblpfthe Company
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The Boardalsoprovidesguidanceand directionto managementhroughthe
followingnandateshat areregularlyeviewedythe Board

A Thefiveyearstrategigplan

A Tabreegpolicies

A Theannuabudget

A Keyperformancéndicatorsand

A Regulareportingagainsperformancéargets




M\ 3.13ShareholdergRights 3.14Code of Conduct
\/ tabreed (Art48 49,50 and51 Decisio/2020) (Art52, Decisio/2020)

The Boardis committedto maintaininghe higheststandardsin relationto ~ The mannerin which the Companyexpectsthe Board,its employeesthe
recognitiorof shareholdersights Thiscommitments outlinedin the Charter  auditorsandthe persongo whomspecificdutiesare assignedo behavewith
of the Boardof Directors To that end, Tabreedmaintainsan appropriately respectto each other, the law, customerssuppliers stakeholdersand the
resourcedshareholdecommunicationfinctionandhasengagedhe DFMand  communitysarticulatedn the TabreedCodeof Conduct

T TS FirstAbuDhabBank{"FAB) to assiswithengagementf shareholders

structure i i i i
Thepurposeof eachof the investorelationsand shareholdecommunications

functionsas well as FABs and the DFNs role is to ensurethat shareholders
receiveallrequirediinanciareportsandrelevaninformationthat shareholders
are notified of and attend GeneralAssemblymeetings,and that dividend
paymentsyhenapprovedareprovidedo eachshareholdeonatimelybasis

TheAoAsetsout the shareholdergightsto informationyoting participatiorat
meetingandinformatioron candidategor Boardpositions
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C tabreed 4. Board member transactions

The Companyg MarketConductand TradingPolicyhasrulesgoverningthe dealingsby the Boardmembersand their closefamilyin Tabreegs securities A
fundamentatestrictionin placeis that no Boardmemberor Tabreecemployeds allowedo tradein Tabreedsecuritiesluringa blackoutperiod Blackoutsccur
over the periodswhen sensitiveinformationis being developedor consideredThe table belowoutlinesthe Boardmembers(andtheir immediaterelativeg
Compliance with regulations shareholdingandsharetransactionsluring2022

Preface

CO reo rate governance
structure Name Position zgtzlss;fzrgg;; i Tot:zluzr;]?res Total shares sold

Board member transactions
Khaled Abdulla Al Qubaisi Chairman 0 0 675,816
Formation of the board

Saeed Ali KhalfanDXlaheri Board Member 5,812,830 0 0

External Auditor

A A Ahmed Ali Khalfan@¥iaheri Family Member 0 57,321,403.31
Audit Committee

- Ali Khalfan Alhaheri Family Member 20,391,240
Nommaﬂoh and .
remuneration committee Paulo Almirante ViceChairman 0

Other committees .
approved by the board H.E. Dr Ahm&elhoulAlFalasi Board Member

Insider information and Mohammed AuraimeAl Shamsi (Resigned3dMar2022  Board Member
dealings committee
Dr.MusabbelfAlKaabi Board Member

Internal control system

Dr.Bakheetl Katheer{Appointed o81Mar2022 Board Member

Irregularities in 2022

: - PierreCheyron Board Member
Corporate social responsibility:
code of conduct and local

community development FrédéricClaux Board Member

Sustainability, occupational AnnelLaure d&Chammar¢Resigned oB10c¢t2022) Board Member
health & safety, and quality

0
0
0
0
0
0
0
0
0
0

o O o o o o o o
o O o o o o o o o

ClaireBéchauxXappointed to the Board tNovembe2022  Board Member

General information
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O tabreed 5. Formation of the Board

5.1 Board Composition
Preface
Thefollowingableoutlinedetailsof eachBoardnembeholdingofficeduring2022in termsof independencesxecutivepositionandtermof office
Compliance with regulations
Name Position Year of Appointment Executive Independent
Corporate governance
SR Khaled Abdulla Al Qubaisi Chairman 2009 U U
Board member transactions ) ) )
Paulo Almirante Vice Chairman 2017
Formation of the board

, H.E. Dr Ahm&slhoulAlFalasi Member 2017
External Auditor

Mohammed AuraimefAIShamsi Member 2014to March?022

Audit Committee

Nomination and Dr.BakheefAlKatheeri Member March2022

remuneration committee

Dr. Musabbeh Khabi Member 2021

Other committees

approved by the board .
PierreCheyron Member 2021

Insider information and
dealings committee FrédéricClaux Member 2017

Internal control system

AnnelLaure deChammard Member From2021to Oct2022

Irregularities in 2022

T U U U U U U TV O

ClaireBéchaux Member From Now022

U
U
U
U
U
U
U
U

Corporate social responsibility:

SOSSEECOREREE SRS IaCH Saeed Ali KhalfanDXaheri Member 2017
community development

-
T

Sustainability, occupational During2022 TabreedBoardof Directorshad onefemalememberAnneLaureDe Chammargn its Boardof Directorwhoserveduntil 310ctober2022 andwas
health & safety, and quality succeededy ClaireBéchauXromNovembeR022 to completethe remainingermof her predecessoi henextBoardelectionis scheduledo takeplaceat the
GeneralAssemblyo be heldin 2023

General information
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5.2 Elections and terms of office

The GeneralMeetinghasthe competencedo elect and removethe membersf the Board In accordancewith the AoA the term of eachBoard
membeisthreeyearsTheBoardmembersreelectedby secretballot TheBoardof Directorslectsthe member®f eachof the Boardcommittees
anddesignate#ts Chairman

On31March2022Mohammed\|HuraimeRAl Shamsiesignedromthe Boardandsubsequentlyasreplacedoy Dr. Bakheeil Katheerto complete
thetermof hispredecessoil heappointmenbf Dr. BakheeAlKatheenvasformallyratifiedbeforethe GeneraAssemblheldon 12Septembe2022

On310ctober2022 AnneLaurede Chammardesignedromthe Boardand subsequentlyvasreplacedy ClaireBéchauXromNovembe022to
completehe termof herpredecessor

Asperthe CommerciaCompaniesawand Decisior8/2020 whena Boardmemberresigngromhis/herpositionthe Boardof Directorsappointsa
memberfor the vacantpositionand suchappointmenshallbe presentedo the next GeneralAssemblyo approvesuchappointmenbr appoint
anothempersonAccordinglythe appointmenof Dr. Bakheel Katheenwvasformallyratifiedat the GeneraAssemblfeldon 12Septembe2022

The next Board Election is scheduled for Ma@2b23, where
shareholders will appoint a new Board.
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5.3 CVs and other PJSC Board Memberships

14| Corporate Governance Report

Khaled Abdulla Al Qubaisi

ChairmanNonExecutive, Nemdependent

KhaledAl Qubaisis the Chief ExecutiveOfficerof RealEstateand Infrastructurdnvestmentsat Mubadala, In this role he
overseeghe platforns businesssectorswhichinvestin attractivereal estate and infrastructureopportunitiesto mitigate
volatilityand achievefinancialstabilityin supportof the organizatiog widerbusinessambitionsn othersectors Theplatform
includeghreesectorsvhichare TraditionalnfrastructureligitalinfrastructureandinternationaReaEstatelnvestments

BeforgoiningMubadalayr AlQubaisivasthe Chieflnvestmen©Officerat InternationaCapitalandwasthe Headof Corporate
Financeand Busines®evelopmerat the NationaBankof AbuDhabiwherehe focusedon developinghe banks investment
bankingcapabilities

Mr. AlQubaissitsonthe boardsof AbuDhabiGlobaMarkef ADGMY;onnectinfrastructurd opcoLimited(CityFibrg Emirates
Integratedl elecommunicatioi@mpanydu) andinsurancéHouseMr. AlQubaisis alsothe Chairmarof the NationalCentral
CoolingCompanyTabreedzhairmamf FinanceHouseandDirectoiof AbuDhabiMotorSportdManagement

He holdsa Masterof ProjectManagemen{MSPMilegreefrom GeorgeWashingtoruUniversityand a Bachelos degreein
financeandoperationgnanagemerftomBostonUniversity

Paulo Almirante
Board MemberYyice Chairman, Independent

PauloAlmirantés currentlySeniolExecutiveVice Presidentn chargeof the GlobalBusinesdJnitRenewable$;lobalEnergy
ManagemerandNucleaiProductioractivitiesandisa membenf ENGIE Executivecommittee

Heis a boardmemberof severaENGIEyroup companiesHe holdsa Masterof Sciencedegreein MechanicaEngineering
ProductiorManagemenrdanda Masteis degreein MechanicaEngineerind hermodynamideomthe InstitutoSuperiof écnico
in LisbonPortugal
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H.E. Dr Ahmad Bin Abdullah Humaid Belhoul Al Falasi

Board MemberNonExecutive, Independent

HE Dr AhmadBelhoulAl Falasihas been Ministerof Educationsince May 2022 takingultimateresponsibilitfor the
prosperityandprogressioofthe UAEs Educatiorsector

He alsoholdsthe positionof DeputyChairmarat EmiratedDevelopmenBankand hasbeenFirstViceof the National
OlympicCommitteesinceJune202]aswellasChairmarof the GeneralAuthorityof Sportswhichisresponsibléor plans,
rulesandregulation$o organisenddevelopthe sportssectorin the country

HispreviougolesincludebeingMinisterof Statefor Entrepreneurshipnd SMEsMinisterof Statefor HigherEducation,
SecretanGeneralof the Educationand HumanResourcesCouncil,Chairmanof the FederalAuthority for Human
ResourcesChairmarof the UAESpaceAgency,CEOof Masdar ExecutiveDirectorof Strategyand TourismSector
Developmerdt DubaiTourismyicePresidenof the MubadaldndustryUnit,andconsultanfor McKinsek Company

H.E. holdsa PhDfromMonasHJniversitya mastes degreefromthe Universitpf Melbournen Australisanda bachelos
degreein CommunicatioBngineerinfromKhalifeUniversityn the UAE
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Dr. Bakheet Al Katheeri

Board MemberNonExecutive, Independent

Dr. Bakheetis the ExecutiveDirectorof the UAEIndustriesunit within Mubadala UAEInvestmentgplatform The platform
contributego the acceleratiorf the UAEs economidransformatiorandinvestingn nationalworldclasschampiongpstering
vibrantindustriahndcommerciatlustersandpartneringvithworldclasgglobalentities

Withover20 yearsof diverseexperiencén the energysector Dr. Bakheetsa membenfindustryBoardsandcommitteesn the
UAEnNcludingCepsaOilSearchMubadal@etroleunrgand Emirate&lobalAluminum

BeforejoiningMubadalaDr. Bakheetheld positionsat Abu DhabiNationalOil Company(ADNOC)eadingproductionand
facilitiesengineerindor fiveof its operatingcompanies;overingall offshoreoperatorsn AbuDhabi

Dr.Bakheeholdsa BScdegreein Petroleuntngineeringndappliedviathematicéromthe Universityf Tulsag(Oklahomd)SA)
and MScin Environmentgbciencefrom UAEUnNiversityHe alsoholdsan ExecutiveVIBAfromHCT UAEand a Doctorateof
Businesadministratiofromthe Collegeof BusinesandEconomicd)JABUniversity

Musabbeh Al Kaabi

Board MemberNonExecutive, Independent

MusabbehAl Kaabiis the ChiefExecutiveOfficerof Mubadalg UAEInvestmentplatformand a memberof the Investment
Committee

Asa sovereigrinvestorgeneratingsustainabldinancialreturnsfor Mubadala portfoliospanssixcontinentswith interestsin
multiplesectorsandassetclassesVlusabbehs responsibléor its UAEled platforminvestmenstrategyacrossenergymetals,
aerospacetechnology healthcareyeal estate and infrastructurecontributingto the accelerationof the UAE economic
transformationthe developmenbf homegrowrworld classchampionsthe fosteringof vibrantindustrialand commercial
clustersandengagingvithglobalpartners

Asa multisectorexpert MusabbetcurrentlyservesChairmarof the Boardof MubadaleEnergyand YahsatHe is the Vice
Chairmarof Masdarand MubadalaHealth In 2020, he wasappointedto the boardof EmiratesGlobalAluminiunthe worlds
largestpremiumaluminiumproducerandthe biggestindustrialcompanyin the UAEoutsideoil and gas Musabbehs alsoa
boardmemberof the UAEInternationalnvestorsCouncil,Tabreeda UAEbasedregionalutility leaderand FirstAbu Dhabi
Banka leadingbankin the country MusabbelAl Kaabiholdsa Bacheloof Sciencedegreein GeophysicaEngineeringrom
Coloraddschoobf Minesanda Masterof Science#n PetroleuntseosciencéomimperiaCollegel.ondon




O tabreed

Preface
Compliance with regulations

Corporate governance
structure

Board member transactions
Formation of the board
External Auditor

Audit Committee

Nomination and
remuneration committee

Other committees
approved by the board

Insider information and
dealings committee

Internal control system
Irregularities in 2022
Corporate social responsibility:
code of conduct and local

community development

Sustainability, occupational
health & safety, and quality

General information

17| Corporate Governance Report

Pierre Cheyr

Board MemberNonExecutive, Independent

PierreCheyronis the Chief Developmenand StrategyOfficerof ENGIEEnergySolutionsand memberof the operational
executiveommitteeof ENGIE

Until2020, Pierrewasthe CEOof ENGIESoutheasisialeadingone of the fastestgrowingkeybusinesglustersin the Asia
PacifioorganisatiotowardsZeraCarbonTransitionoy deliveringntegratedsolutiondo its customers

PierrejoinedENGIEN 2011as CEOof CofelySoutheasisiaandthen overseeingll Serviceactivitiesof ENGIEN the Asia
Pacificregionfrom2015to 2018 Priorto ENGIERierrewaswith AlcatelLucentin variouskey managementolesin Asiaand
Europe He wasappointedPresidenbf the MalaysiarFrenchChamberof Commerces Industryfrom 2011to 2015and is
currentlyamembenf the boardwiththe FrenchChambeof Commercén Singapore

Claire Béchat
Board MemberNonExecutive, Independent

ClaireBechauxbeganher careeras an auditorof industrialgroupsat Deloitte In 2000, shejoinedthe VeoliaEnvironmental
Serviceslivisionwheresheheldvarioudinanciapositionsn Franceandthe UnitedStates

In 2007, after6 yearsin the UnitedStatesshejoinedVeolig Financeand Treasunpepartmentyhereshenotablyworkedon
the structuringandreorganizatioaf the functionwithinthe Groupandof whichshetookoverthe managemerin 2014

Since2018asChiefFinanciaDfficerfor Veolig globalwatertreatmentechnologyactivitiesClaireBechauwhassupportedhe
strategiaepositioningndtransformationf thisBusinestnit

ClairgjoinedEngiein July2022asChiefOperatingOfficerfor the GlobaBusinestJnitEnergySolutionsSheisamembeof the
GBUEXxCom

ClaireBechauwisagraduateof the AudencidBusinesS$choal
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Frédéric Claux
Board MemberNonExecutive, Independent

FrédéricClauxis currentlythe Managindirectorof Therma& Supplyforthe AMEA
regionandthe CountryManageifor the GCCcountriesand Pakistarperimeteiat
ENGIByithover20 yearsof experiencat the company

Healsoservesasa boardmembeiof severapowerandwaterassetsn the Middle
Eastandof Tabreed

He graduatedfrom Frenchcivil engineeringschoolEcoleNationaledes Pontset
Chausséeandholdsan MBAfromHECbhusinesschooin Paris

Saeed Ali Khalfan Al Dhaheri

Board MemberNonExecutive, Independent

Al Dhaheriis an executiveBoardmemberof Ali & SonsHoldingLLC,wherehe
servednboththe auditandthe executiveeommittees

Moreover,Mr. Aldhaheriis a ManagingDirector of Investments,overseeing
investmentsn both RealEstateand public & privateequitiesas well as Venture
Capital He is a nonexecutivedirector of NationalCentral Cooling Company
(TabreedandPeninsul&keaEstateManagement

His past experienceincludesworkingas an analystfor Abu Dhabilnvestment
Authorityandearninga bachelos degreein Financefromthe Americarniversity
of Dubai

All Board members
confirm the
information provided
herein, true and
accurate.

We also confirm that
no delegations or
authorizations to any
Board member or
member of executive
management were
granted by the Board
in respect of duties
and functions of the
Board of Directors
during the year2022




O tabreed

Preface
Compliance with regulations

Corporate governance
structure

Board member transactions
Formation of the board
External Auditor

Audit Committee

Nomination and
remuneration committee

Other committees
approved by the board

Insider information and
dealings committee

Internal control system

Irregularities in 2022

Corporate social responsibility:

code of conduct and local
community development

Sustainability, occupational
health & safety, and quality

General information

5.4 Board Remuneration

The AGAmay after setting aside 1®%for the statutoryreserve

fromthe net profitof the Companyandthe shareholdedividend
of amaximunof 10%00f the capital approvea percentagef up to
10®%0f the net profitsto remunerat¢he Boardof Directors

Remuneratiopaidto the Boardmembersin aggregatein 2022
andrecommendetb be paidin 2023 areasfollows

Sitting Feesand Remuneration AED

Remuneration f@021paid in2022after
approval at last AGA

Board and Committesisting fees faz2022
recommended for paymen2DdR3

8,550,000

Remuneration recommended20?22to be

paid in2023after approval at next AGA 8,550,000

Otherthanthe remunerationecommendetbr 2023andreferred
to abovenootherallowancesalarie®r additionafeesareto be
paidto anyBoardnembeby Tabreedor2022

5.5 Board Meetings i2022

TheBoardheld4 meetingsn 2022onthe datessetout below
A 14February

A 1May

A 26July,and

A 14November

The followingtable showsthe attendanceof each memberpr
proxyforthe periodin whichtheywereelectedto the Board
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Number of
Attendees
(out of9)

1 9 14Feb

Meeting
Number

Meeting
Date in2022 Absence or proxy attendance

No proxy attendance or absence

Proxy frordr.BelhoulAhmed to the
1May Chairman
Apology from Pier@&heyron

Proxy frordbr.Bakheefl Katheerio

3 8 26Jul MusabbetAlKaabi

4 9 14Nov No proxy attendance or absence
Eachabsenceand proxyreferredto abovewasacknowledge@nd the reasondor absence
wereacceptedoy the Chairmamndthe Boardat the relevanimeetings

TabreedBoardheld two meetingghroughcircularresolutiongluring2022 on the datesset
outbelow

A 31Marchapprovinghe resignatiorof Mohammed\ HuraimeAl Shamsiromthe Boardof
Directorandappointinddr. BakheeiAlKatheerasanewmembenfthe Boardand

A 1 Novemberapprovingthe resignatiorof AnneLaurede Chammardrom the Boardof
DirectordandappointingClaireBéchauasanewmembeonthe Board

In December2022 the Board of Directorscompleteda board assessmentjuestionnaire
conductedby Hawkamalwithresultspresenteackto the Boardin the first quarterof 2023
Tabreeg ongoingcollaboratiorwith Hawkamais an essentialayerof supportto the Board
andthe BoardSecretaryensuringhat Tabreedemainaup to datewith the latesttrendsand
practicesamongstistedcompanief the UAEandbeyond
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o
5.6. Board Terms of Reference

In line with good practiceand governancethe Boardprovidesstrategicdirectionto the managementeam The Boardprovidesthis directionby workingwith
managemernb establish

A Theappointmenbf the ChiefExecutiveDfficerandkeyexecutives

A Tabreedolicies whichoutlinethe principleghatthe BoardexpectTabreedo operatewithir

A Boardapprovedelegatiomf Authoritysettingout the levelsof approvalsequiredoy the Board

A Boardapprovedtrategiglans] withthe growthyevenueandprofittargetsrequiredby the Boardandareportingnechanisno feedbackesults
A" Astrongriskmanagemerandinternakcontrolenvironment

A Theintegrityof financiateporting

A Propedisclosureandcommunicatiowithshareholdersnd

A" Ahighlyqualifiedandexperiencedeniormanagemerteam

Eachelementotedabovecontributesowardsa balancedand effectiveinternalcontrolmechanisnover Tabreeg activitieswhichare,in turn, capableof being
effectivelymonitoredythe Board

5.7 Related party transactions
A Tabreedvasnota partyto anyrelatedpartytransactionsluring2022basedon the definitionof "RelatedPartiessetoutin Decisior8/2020.

A Tabreedlid notenterinto anytransactioni 2022whichexceededhe valueof 5%of the capitalof the Company

5.8 Executive Management

The TabreedCorporateGovernancd’roceduresvianualand the BoardapprovedDelegatiorof Authorityclearlyoutlinethe role that the Boardrequiresfrom
Tabreegg managementManagemerg primaryresponsibilitiegover the oversightof the dayto-day operationsof Tabreeg businessstrategic planning,
budgetingfinanciateportingandriskmanagement

Executivemanagementonsistsof five Chief Officers Thesepositionstogetherwith other managemenpositionsthe incumbentsdates of appointmentand
remunerationeceivedoraccrued)n 2022(in AEDgareoutlinedbelowfollowedby the organisationalhart
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Position

Chief Executive Officer
Chief Financial Officer
Chief Legal Counsel

Acting Chief Legal Counsel

Chief Operating Officer

Chief Development Officer

Chief Asset Management Officer

Vice PresidentHuman Capital

Vice PresidentinternalControl

Managing DirectdrDDCP

Vice PresidentStrategic Communications

Fulfilled by

Khalid Al Marzooqi
Adel Al Wahedi
Hamish Jooste

Sean Magee

Antonio DCecca
FrancoisXavier Boul

Dr. Yousif Al Hammadi

Sarah Mohamed Ahmed Al Bal
Mousa Sajwani

Dr. Yousif Al Hammadi
SouadAlSerkal

Deputy Vice Presidertrategic Communicatiol Maha Sallam

Vice PresidentSupply Chain Management

Mohamed Habib

Senior Vice Presider®perations & MaintenanceAtef Al Breiki

Vice PresidentHSEQ

Managing DirecteiTabreed Energy Services
Senior Vice PresideriRegional Asset
Management & Value Chain Business

Vice PresidentAsset Management

Vice PresidentProjects

Senior Vice Presiderftinance

Vice PresidentFinance

Vice Presidentinformation Technology

Sabooh Asghar
Alastair Mulligan

Colin Sangster

Hannah Al Bustani
Irshad Hussain
Richard Rose
Salik Malik

Saeed AVlaeeni

Vice PresidentRegional Business Developmenfaisal Tahir

Vice PresidentBusiness Development
Vice PresidentStrategy and PMO

Vice PresidentUAE Business Development
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Mayur Nikam
Mohammed AlSele
BakuleslKanakia

Appointment

2021
2020
20110 May2022

May2022(as ACLC, previously Ger

Legal Counsel)
2022

2017
FromDec2022
2020
2020
2014to Nov2022
20180 March2022
From Julp022
2019
2018
2014
2009to Jun2022

2020to Jul2022

Jul2020
2004
2014to Mar2022
Mar2022(as VP Finanye
2020
2020to Mar2022
FromJul2022
2021
2021

2022 Salary & Allowances

(AED)
3,036,662
2,487,182

530,843

642,008

1,213,059
1,487,702
175,003
1,274,831
1,320,808
1,901,038
86,915
555,319
1,361,409
1,834,496
844,662
681,586

1,223,279

1,312,839
1,003,580
357,551
653,745
1,451,216
158,929
310,000
900,000
951,707

2022 Bonus
(AED)
1,015,793
676,821
563,798

159,443

566,841
184,992
132,081
429,645
136,944

198,420
286,685
130,040

255,796

139,831

208,852
124,396
258,001
102,496
226,523
247,697

106,023
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5.90rganisationaChart

Directors

Khalid

Al Marzooqi
ChiefExecutivéfficer

Adel Al Wahedi |
ChiefFinanciaDfficer |

Maha Sallam
DeputyicePresident
Strategic Communications

Antonio DiCecca
ChiefOperatingdfficer

MohammadAl Sele
VicePresident
Strategy & PMO

FrancoisXavier BOUL |
ChiefDevelopmer®fficer |

SeanMagee

Mohamed Habib
Vice President
Supply Management

&

Saeed AMaeeni
Vice President
Information Technology

SalikMalik
VicePresident
Finance

®»® & &8 ® §

Colin Sangster Derar Al Tamimi Irshad Hussain SaboohAsghar

Atef Al Breiki

SenioVicePresident SenioVicePresident

Operations

Programmes

GeneraManger
Tabreed Energy
Services

VicePresident
Projects

>

& 8 3

VicePresident
HSEQ

ActingChief Legal Counsel BakuleshKumar ~ Heba Kamal

VicePresident CountryManger
UAE Business Egypt
Development

Mayur Nikam  Sudheer Perla
VicePresident CountryManager

Regional Business India
Development

dealings committee

Internal control system ) ) |
Dr. YousiAl Hammadi
ChiefAsseManagemerdffice: |

Irregularities in 2022

Corporate social responsibility:
code of conduct and local
community development

SarahMohamed Ahmed

Al Bakeri
VicePresident
Human Capital

HannahAl Bustani
VicePresident

Sustainability, occupational Asset Management

health & safety, and quality Audit Mousa Sajwani

VicePresident
InternalControl

O UAE Employee

. _ Committee
General information
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6. External Auditor

Ernst& Young('EY)) wereappointedas ExternaAuditordor Tabreedat the AnnualGeneral Thefollowingtable outlinesthe auditannualand quarterlyrelated
Assemblypn 20 March2022for a oneyearterm TabreedselectedEYasthe successful feesfor Tabreedyroupcompaniegor2022
applicantpursuanto a competitivaenderprocessssuedby Tabreedn 2021in respectof

the auditing servicesmandate Three major audit firms participatedin the competitive EXtérnaRuditor EY

process Number of Years as External

TheE&YAbuDhabiofficewasopenedin 1966andhasover280 professional#cludingsix Auditor

residentpartners E&Yare a leadingpracticeofferinga widerangeof servicesincluding 141 audit fees fan22 AEDL,007,000
Audit, BusinessAdvisoryServicesBusinessCommunityTraining InternationalTaxation,

BusinesRiskServices/Internaludit and Technology& SecurityRiskServicedo a client  Number of years the Partner of
baseincludingconventionaénd Islamidanksandfinanciainstitutionspil andgasmajors, the External Auditor audited the
utilitiesandmanufacturinffrmsfromboththe governmenandprivatesector Company

Thescopeof the auditfor the 2022financialyear asoutlinedin theirengagemenplanwas  Fees for additional worlkbR2 Nil

to:
Nature of additional work Nil

A Providean auditopinionon the annualconsolidatedinancialstatementsn accordance
withInternationaFinanciaReportingstandards Audit fees for additional work
done i2022by auditors other Nil

A Providean auditopinionon the financiaktatementsof all subsidiarieand associatesf :
than those appointed Gabreed

Tabreedn accordancavithInternationaFinanciaReportingstandardsand

A Providea reviewof quarterlyinterim condensedconsolidatedinancialstatementsin - \j4me of partner auditor RaedAhmed (registered
accordancevithInternationahccountingStandardlASB4. auditor numbeB1}

Tabreeds external auditors did not make any qualified opinion for the interim and annual financial statemer28Zar
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O tabreed 7. Audit Committee

Therole of the AuditCommitteds outlinedin the BoardapprovedCharterof the Audit  Mohammed\l HuraimelAl Shamsivho succeededby Dr. BakheetAl
Committeandincludes KatheerChairmerof the AuditCommitteeduring2022 acknowledged

: . 4 A Providingadviceto the Boardon the contractingof an ExternaAuditorandensuring  theirresponsibilityor the AuditCommitteesystemin Tabreedreview
Compliance with regulations thatthe Externaluditorfulfilsits contractuakndprofessionaibligations ofitsworkingnechanismandensuringts effectiveness

Corporate governance A Reviewingand endorsingthe quarterlyand annualaccountsafter consideratiorof TheAuditCommitteenet4 timespnthe followingdatesduring2022
SUEEENIE accountingpoliciesand standardsassumptionsgnd judgementscompliancewith
lawsandanysignificanbrunusuamatters

Preface

A 10February

Board member transactions

Continuallassessinthe systemdor internakcontrolandriskmanagement A 10May,

Formation of the board ) ) o ) ) )
Consideringhe findingsof the externalAuditorand makingrecommendationsn A 26July,and

External Auditor thosefindings A 1November

Audit Committee Developingroceduresvhichallowemployeeso raisemattersof concernregarding
internalcontrolor financiareportsand Thefollowingableshowghe attendanceof eachmembefor2022

Nomination and

remuneration committee Reportindo the Boardon activitiesof the AuditCommittee

Meetings invited  Attendance

toattend in2022  inperson  “\PSence

Member
Other committees Thefollowingableoutlineshe membershipfthe AuditCommittealuring2022

approved by the board Mohammed Al
Insider information and Member 2022Term Role Status Shamsi

dealings committee _ Dr.BakheeAl
Mohammed Aduraimel FromlJan Chairman 'ndependent, Katheeri

Internal control system Al Shamsi to 31Mar NonExecutive

1

‘ larities in 2022 FromB31M FrédericClaux

rregularities in 2022 ) ro ar ) -

- : - Dr.Bakhee®lKatheeri t031Dec Chairman NonExecutive Saeed AI|_KhaIfar
orporate social responsibility: AlDhaheri

code of conduct and local
community development FrédéricClaux FromlJan Member Independeqt,
to 31Dec NonExecutive

Independent,

- : Note: Committee members did not receive any fees for
Sustainability, occupational

health & safety, and quality Saeed Ali Khalfan FromlJan Member Independent, attending the m_eetings that serve the committee of
AlDhaheri to 31Dec NonExecutive which they are members.

General information
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