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Minutes of the General Assembly
Meeting (the “Meeting”)
of National Central Cooling Company
PJSC held on 15 January 2017

National Central Cooling Company PJSC
(the “Company”) issued to its
shareholders an invitation to attend the
General Assembly on Sunday 15 January
2017, at the Beach Rotana Hotel, Abu
Dhabi, which was convened in the
presence of shareholders representing

L [-.% of the Company’s share
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. Ossama Hamdy attended as a
representative for the Securities and
Commodities Authority.

The Chairman of the Board of Directors,
Mr. Waleed Al Mokarrab Al Muhairi
declared the Meeting to be quorate and
welcomed those in attendance on behalf
of the Board of Directors. The Chairman
recommended the appointment of
Ibrahim Yousef Mubaydeen as secretary
to the Meeting and M/s. National Bank
of Abu Dhabi as vote collectors. The
General 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 and an explanation
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of the proposed amendments to the
Company’s Articles of Association , the

General Assembly resolved by
unanimous vote of the shares
represented in the Meeting, the
following:

1. Toamend the Company’s Articles of
Association in the form presented
to the shareholders and as
published on the Dubai Financial
Market website and the Company’s
website (and attached to these
minutes of meeting); and

2. To renew the authorisation to the
Board of Directors of the Company
(and each person so authorised by
the Board of Directors) for a one
year period from the date of this
General Assembly, to adopt all
resolutions and actions required for
converting the bonds approved for
issuance by the Company at the
general assembly in 2010 including
adopting and implementing the
resolutions to increase the
Company's share capital and to
amend the Company’s Articles of
Association and to do all acts and
things which the Board of Directors
may, deem necessary or desirable
to effect the resolutions passed at
this general assembly of the
Company.

Chairman of the Meeting

Waleed Al Mokarrab Al
Muhairi
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Proposed Amendments to the Articles of
Association of National Central Cooling
Company PJSC

Add new definitions to Article (1) as
follows:

“Related Party” means the Chairman and
members of the Board of Directors of the
Company, members of the senior
executive management of the Company,
employees of the Company, and
companies in which any of them holds
30% or more of their capital, as well as
subsidiaries or sister companies or
affiliate companies.

“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.”

Amending clause “d” in Article (25) as
follows:

“(d) Without prejudice to the
requirement to hold a minimum of
four (4) Board meetings per year,
the Board may adopt resolutions in
writing by circulation, and shall be
valid and effective as if they had
been adopted at a Board of
Directors meeting duly convened
and held and may consist of several
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counterparts in like form, each
signed by one or more of the
Directors provided that:

1.  the majority of the Directors
agree that the case entailing
a resolution by circulation is
urgent;

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

3.  any resolution by circulation
must be adopted in writing by
a majority of the Directors
and must be submitted at the
next Board of Directors’
meeting to be included in the
minutes of such meeting.”

3.  Amending Article (39) as follows:

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.”
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