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This document has been issued by the approval of the
Shareholders. This document is intended for use only by those
to whom it has been issued and for the specific purpose
permitted and anticipated by Tabreed. No revision, deletion or
amendment of any kind is permitted, other than with the
express approval of the Shareholders.
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1-INTRODUCTION

1.1 This Board membership policy (the “Policy”)
applies to the Board of directors of National
Central Cooling Company PJSC (“Tabreed” or
the “Company”). This document is issued
pursuant to the Articles of Association of the
Company (the “AoA”), SCA Resolution
3/2020 as amended from time to time (the
“SCA Regulations”) and applicable laws of
the United Arab Emirates as in force from
time to time (“UAE Law”).

2- FORMATION OF THE BOARD

2.1 The formation of the board of directors of
the Company (the “Board”) shall be subject
to the AoA, SCA Regulations and UAE Law.

2.2 The Company’s AoA shall specify the number
of members necessary for the formation of
the Board.

2.3 A Board member shall keep his/her position
for a period of three (3) years, at the end of
which the Board shall be reconstituted.
Members whose term has expired may be
re-elected.

2.4 The Board membership must comprise:
° an odd number of members;
° at least one female member; and

° a minimum of one third independent,
non executive candidates.

3 VACANCIES

3.1 One or more of the Board positions may
become vacant in the cases defined by the
UAE Law, in which case:

e  The Board may appoint members to fill
positions becoming vacant within thirty
(30) days of the vacancy, provided that
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such appointment is brought before the
General Assembly at its next meeting
for ratification or selection of an
alternative.

e If the position is vacant for more than
thirty (30) days, the Company must call
for a General Assembly to appoint a
new Board member to fill that position.

. If the number of vacant positions during
the year reaches a quarter (or more) of
the number of the Board members, the
Board must convene the General
Assembly within thirty (30) days from
the date of the last position becoming
vacant in order to elect persons to fill
the vacant positions.

e  The new member(s) shall, in all cases,
complete the term of his/her/their
predecessor(s) and such member(s)
may be re-elected.

4. BOARD MEMBERSHIP CANDIDACY

4.1 Prior to publishing the Board candidacy

4.2

4.3

4.4

announcement on the Company’s and the
Dubai Financial Market (the “DFM”) websites,
the Company must obtain SCA approval on
such announcement.

After obtaining the SCA approval on the
announcement, the Company shall at least
twenty-one (21) days before the date of
convening the General Assembly, publish the
candidacy-opening announcement along with
the General Assembly invitation in two (2)
local daily newspapers, at least one (1) of
which is published in Arabic, and in registered
letters, or through modern technological
means in accordance with what is stipulated
in the AoA.

The Board membership candidacy shall
remain open for at least ten (10) day.

After closing the candidacy, the candidate
may not waive its candidacy for another
person.
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4.5 The Company may not amend the AoA to
change the number of members of the Board
after opening the candidacy.

4.6 SCA and DFM shall be provided with names of
approved candidates at least two (2) days
before the General Assembly

4.7 The candidates’ names must be published on
the Company’s bulletin board, the Company
website and the DFM website at least two (2)
days before the date set for the Company
General Assembly meeting.

5. CANDIDATURE REQUIREMENTS:

5.1 Each person desiring to be a candidate shall
submit an application (available on the
Company’s website) to the Company, to
showcase their capabilities, experience,
knowledge, skill and independence, which
enables them to perform their duties
efficiently. Candidates shall provide amongst
other, the below documents:

° Curriculum  Vitae, indicating the
practical experiences, educational;

e qualifications, the capacity under which
s/he desires to be a candidate
(Executive, Non-Executive,
Independent);

e A written acknowledgment of
acceptance of the candidacy;

e Commitment to complying with the
provisions of UAE Law, the AoA and the
Company’s internal regulations, and
that s/he will exert the due care of a
prudent professional person during the
performance of his/her duties;

e  Astatement of the names of companies
and corporations which s/he works for
or serves as a member of the boards of
directors therein, as well as any other
works s/he performs directly or
indirectly that constitutes a
competition to the Company;
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5.2

° In

case of a legal person
representatives, an official letter from
such legal person shall be submitted,
containing names of its candidates for
Board membership;

° A criminal status certificate issued or

approved by one of the official
authorities in the United Arab Emirates
or outside if the candidate resides
outside the UAE, provided that it is
attested in accordance with the
procedures followed in the UAE.

Any omission of the required
documents in  the  submitted
applications will result in the

application being deemed null and
void.

6. NOMINATION REVIEW

6.1 The Company’s Nomination & Remuneration

6.2

Committee shall consider each application to
assess the candidates with the necessary
skillset and experience to undertake a Board
role. The process will be conducted with
fairness, transparency and objectivity.

The candidate review process will be
undertaken to verify, in line with SCA rules,
that the potential candidates list includes:

at least one female candidates;

a minimum of three (3) independent, non
executive candidates;

a variety of candidates who will
collectively have adequate balance of
skills, knowledge, qualifications,
experience, variability, and independence
and serve the Company’s policies on
diversity, equity and inclusion;

only candidates who have experience and
competence and technical skills in the
fields that serve the objective of the
Company (for example, but not limited to:
District Cooling, Utilities or Engineering
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6.3

6.4

sector, Listed Company, financial, legal,
administrative, or previous board
experience) will be considered by the
Nomination and Remuneration
committee.

only candidates who confirm:

such membership does not give rise to any
conflicts with his/her other interests;

they will devote sufficient time for the
discharge of duties of Board membership;

not being previously sentenced to a felony
or in a crime involving moral turpitude or
trust unless s/he has been rehabilitated;

the absence of any court decision of
dismissal or removal from office as a
member of the board of directors in any
joint stock company listed on the DFM
during the year previous to the candidacy;

that the professional register issued by the
Authority is clear of any administrative
penalties;

the absence of any judicial lawsuits,
reports, or investigations in the public
prosecution against him/her involving
honesty and integrity; and

any other conditions required by UAE Law
or the AoA.

Candidates who have been refused will be
notified by letter together with the reason
for such refusal

7. ELECTION

7.1

Voting on the General Assembly resolutions
relating to Board members election shall be
made using the electronic voting mechanism
provided that the requirements and the
conditions issued by SCA in this regard are
adhered to.
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7.2 The votes shall be calculated on the basis
that each shareholder shall have votes
equivalent to the shares owned, in

accordance with the UAE Law.

7.3 Anintroductory profile about the candidates
for Board membership shall be provided
before the voting, giving shareholders a clear
idea of the experiences and qualifications of

the candidates.

7.4 The candidates who obtained the largest
number of votes shall be announced post-
election, taking into account the seats for
independent members who must constitute
at least one third of the members of the
Board according to the election rules and

conditions.

8. FEMAL REPRESENTATION

8.1 The Company must comply with the SCA
Regulations regarding female representation
in the composition of the Board of Directors
(currently no less than one (1) member).

8.2 In the event that a female member is not
nominated in the Board elections, the seat
reserved for women will remain vacant and
another General Assembly must be held to

fill this vacancy.

9. ENFORCEMENT AND APPLICATION
9.1 This Policy shall be adopted by a resolution
of the shareholders during the general
assembly (which shall be based on the
recommendation of the Board of Directors),
and shall enter into effect from the date on
which it is approved.

9.2 The Board of Directors shall oversee the
implementation of this Policy and shall
periodically review its provisions and
recommend any amendments thereto to the

shareholders for their approval.

9.3 Any amendments to this Policy shall be
adopted in the same manner in which this

Policy was adopted.
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10. DISCLOSURE Cl.,aéﬁjl .10
10.1 The Company shall comply with the relevant o gaiall duall @13 Cba.é}’l Ol g a4 pA51.10
disclosure obligations and requirements Losd Busiall doyadl ol dgo 09318 (§ Lgude
under UAE Law in respect of this Policy. ORI oiéj 3lazy
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