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Assembly meeting _ of

National Central

Cooling Company (PJSC)

Dear Ms. Al Bastaki,

Please find attached the minutes of the
Extraordinary General Assembly meeting
held on Sunday 30th May 2010;
accordance with Article 36/11 of the
Disclosure and Transparency Regulations.

Yours Sincerely,
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Minutes of the Extra Ordinary General
Assembly Meeting (the Meeting)
of National Central Cooling Company PJSC
held on 30 May 2010

National Central Cooling PJSC  (the
Company) issued to its shareholders an
invitation to attend the Extra Ordinary General
Assembly on Wednesday 21 April 2010  at the
Hilton Hotel in Abu Dhabi. However, due to
the absence of a quorum at the first meeting,
the board of directors of the Company issued a
second invitation for the meeting on
Wednesday 28 April 2010 at the Hilton Hotel
in Abu Dhabi. However, due to the absence of
a quorum at the second meeting, the board of
directors of the Company issued a third
invitation for the meeting at 5 pm on Sunday
30 May 2010, which was convened in the
presence of shareholders representing 36.55%
of the Company’s capital, in order to discuss
the matters stated in the agenda of the Meeting
and to adopt the appropriate decisions and
resolutions relating thereto. Mr. Ehab
Mohammad attended as a representative for the
Securities and Commodities Authority.

The chairman of the meeting declared the
Meeting to be quorate and welcomed those in
attendance on behalf of the board of directors,
then recommended the appointment of Ibrahim
Yousef Mubaydeen as secretary to the Meeting
and M/s. National Bank of Abu Dhabi as vote
collectors. The Assembly unanimously
approved the appointment of Ibrahim Yousef
Mubaydeen as secretary to the Meeting and
M/s. National Bank of Abu Dhabi as vote
collectors to count and compute the votes at
the Meeting.

Following due deliberation of the items listed
in the agenda, the Meeting resolved by
unanimous decision of the shares represented
in the Meeting the following:
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Approving the continuation of the
Company pursuant to Article (285) of
the UAE Commercial Companies Law
No. 8 of 1984.

To amend articles (44) and (58) of the
articles of association of the Company,
with immediate effect by adopting the
following:

o Article (44) to read: "Any Board
Member attending the General
Assembly may not vote in his
personal capacity when the voting
relates to matters constituting a
personal benefit to him or relating to
a dispute between him and the
Company"; and

o Include a new paragraph 2
immediately following paragraph 1 of
Article (58) (with the remaining
paragraphs being renumbered
accordingly) as follows:

"2. The Board of Directors may, in
its absolute discretion, set aside:

(a) a percentage not to exceed
20% to an Additional
Reserve Account of the
Company, such Additional
Reserve Account to be used
as the Board of Directors
may consider appropriate,
for the purposes of the
company;

(b) a percentage not to exceed
40% to a Debt Reserve
Account of the Company,
such Debt Reserve Account
to be used as the Board of
Directors may consider
appropriate, in connection
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with the settlement of any
debts of the Company or its
subsidiaries (including in
connection with any debt or
convertible debt instrument
of the Company).

The maximum percentage which may
be allocated to the Debt Reserve
Account may be increased or
decreased by a decision of the
Ordinary General Assembly pursuant
to a proposal by the Board of
Directors."

To grant the Board of Directors of the
Company full authority to effectuate a
cancellation of up to 970 million shares
of AED 1 each in the Company (the
Capital Reduction) on a pro rata basis
pursuant to Article 210(3) of the UAE
Commercial Companies Law No. 8 for
the year of 1984 in light of:

o The auditors' report prepared on
the Capital Reduction; and

o The report of the Board of
Directors of the Company prepared
on the Capital Reduction.

and to grant full authority to the Board
of Directors of the Company (in its
absolute discretion) to determine the
final terms, timing and implementation
of the Capital Reduction, including
whether to effectuate the Capital
Reduction in whole or in part.

To grant the Board of Directors of the
Company full authority to effectuate
the issue, or guarantee, by the
Company of up to AED 4.2 billion of
bonds or sukuk of whatsoever nature
(including mandatory and/or optional
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convertible  debt and/or  other
instruments) (the Capital Raising
Instruments) pursuant to Articles 177
to 186 of the UAE Commercial
Companies Law No. 8 for the year of
1984 on such terms which the Board of
Directors of the Company, in its sole
discretion, deems appropriate, and to
grant full authority to the Board of
Directors of the Company (in its
absolute discretion) to determine the
final terms and conditions (including
size, conversion price and interest) of
the Capital Raising Instruments, the
date or dates of issuance of the Capital
Raising Instruments, the person or
persons to whom the Capital Raising
Instruments may be issued and whether
or not to issue the Capital Raising
Instruments

To grant the Board of Directors of the
Company full authority to enter into
such discussions and/or negotiations
with creditors of the Company
(including banks) and the holders of the
Tabreed 06 Financing Corporation
US$200 million Trust Certificates due
2011 (06 Sukuk) and/or the Tabreed
08 Financing Corporation AEDI1.7
billion Trust Certificates due 2011 (08
Sukuk and, together with the 06
Sukuk, the Existing Sukuks) as the
Board of Directors of the Company
deems appropriate in its sole discretion,
and agree, amend and/or enter into new
terms and conditions, arrangements
and/or agreements with the Company's
creditors and in respect of the Existing
Sukuks as the Board of Directors of the
Company deems appropriate in its sole
discretion including, without limitation,
amending the economic terms of the 08
Sukuk, including the conversion price
and any resultant increase in share
capital of the Company (provided that
any amendments would comply with
applicable law) and, in respect of the
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06 Sukuk, the issue of one or more debt
and/or other instruments of up to the
current outstanding face amount of the
06 Sukuk including by way of whole or
partial exchange offer and amendment
to the terms, including disposal of
assets which form part of the 06 Sukuk
Structure and any change to the
economic terms.

To grant the Board of Directors of the
Company the authority to increase the
Company's share capital after: (i) every
conversion (or part conversion) of the
Capital Raising Instruments described
in paragraph 4 above; or (ii) every
conversion (or part conversion) of the
Existing  Sukuks following any
amendment described in paragraph 5
above for a period of 5 years from the
date of this Extraordinary General
Assembly.

To authorize the Board of Directors of
the Company (and each person so
authorised by the Board of Directors of
the Company) to adopt all resolutions
including resolutions to amend the
memorandum and articles of
association of the Company, increase
and reduce the share capital of the
Company, and to do all acts and things
which they may, in their absolute
discretion, deem necessary or desirable
to effect the resolutions passed at or
pursuant to this Extraordinary General
Assembly.
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After adopting the above resolutions by
unanimous decision, the General Assembly
concluded the Meeting.
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Waleed Ahmed Al Mokarrab Al Muhairi

Secretary of the Meeting

Ibrahim Yousef Mubaydeen

Company's Registrar and Vote Collector s gyl aala g A8 )40 Jave

National Bank of Abu Dhabi
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