29 March 2610

M/S Mariam Al Suwaidi

Securities and Commodities Authority
Abu Dhabi

Fax: 02-6274600

Greetings,
Bv Fax
Subject: Invitation to attend

National Central Cooling Company PJSC

Dear Ms. Al Suwaidi,

Please find attached the notice of invitation
to attend the Extraordinary General
Assembly Meeting of National Central
Cooling Company to be held on Wednesday
21 April 2010 at 5:00PM in the Hilton Hotel
located onCorniche Road in city of Abu
Dhabi.

Could you please release the invitation
before the market opens on 30 March 2010.

Yours Sincerely,

even Halliday
Chief Risk and Audit'¢
Board Secretary
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29 March 2010

M/S Fahima Al Bastaki
Dubai Financial Market
Pubat

Fax: 04-3315148

Greetings,
By Fax
Subject: Invitation to attend ¢the

Extraordinary General Assembly Meeting of

National Central Cooling Company PJSC

Dear Ms. Al Bastaki,

Please find attached the notice of invitation

to attend the Extraordinary General
Assembly Meeting of National Central
Cooling Company to be held on Wednesday
21 April 2010 at 5:00PM in the Hilton Hotel
located on Corniche Road in the city of Abu
Dhabi.

Could you please release the invitation
before the market opens on 30 March 2010.

Yours Sincerely,

teven Haiiday e

Chief Risk and Audit @(i';] ¥

Board Secretary - -~
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Invitation to Attend the Extraordinary
General Assembly Meeting of National
Central Cooling Company PJSC
(the "Company')

National Central Cooling Company PISC's
Board of Directors is pleased to invite the
shareholders to attend the Extraordinary
General Assembly meeting to be held on
Wednesday 21 April 2010 at 5.00 PM in the
Hilton Hotel Abu Dhabi, Corniche Road, io
consider and resolve the following items in
the agenda:

The Extraordinary General Assembly
Meeting:

1 To decide whether to continue the
Company pursuant to Article 285 of the
UAL Commercial Companies Law No.
8 for the year of 1984 in light of the
financial results of the Company for the
financial year ended 31 December
2009.

2. 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"”, such amendment to take
effect immediately; and

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

0050964-0000030 DB:2593249.6

dgdlall i dga et dpmandl plaiad ) guand 5 goal
Eapuh @ 38 sall 3y piill dyiba ol A8 i1

@5l il Al gl AS AN i alae e
dmandl glaial ) gl Cpealual 35Lll 3502 p 0 i
o8 gdlly AS AN el daledl jee Aga geall
plai A 2010 dol 21 38 gall slag Y1 o g odic
gL kgl Gl 508 8 Sl Aualal) delull
A aally S 5all 6 Hlaill el y i S0

Alas Y gan

hadall _ub dua paall Lpandl plala

salall Ay Gy 48 030 ) paial 3 kil of

S 3 LS G galadyT s e (285)

@lld g ahaed g 1984 nd (8) ab 4y jlaill

Al e AC,A0 Al ctd e ol
2009 ey 31 A Azgiiall Ailall

bl AUl (e (58) 5 (44) A gl Jpad 22
A gall 58 TG haadll 1ia 58,5 AS A0
;‘;j—ﬁ” 3::..111 lec c‘L_;.lc

pae Y s Y il (44) sl o
LI AL A 5l elae sliae] e
el @lHlE oyl

A osS Uly Aalall A gl
Gas 4 gl Blal Jf duasd daii

" S

2 ay (58) salell Byas 38 AL o
mu“:_",qjl Wl ;Jj‘ ‘aLﬁ_)‘ _)._‘__Luj ém__n)
A il e (lels



9,@&-

L

pr

if

..L.....‘

T
n

ey Jjﬁ 5
fabreed

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

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 toc 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."

Subject to resolutions 4, 5 and 6
described in this invitation having been
passed, to approve granting to 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:
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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.

Subject to resolutions 3, 5 and 6
described in this invitation having been
passed, to approve granting to 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 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.

Subject to resolutions 3, 4 and 6
described in this invitation having been
passed, to approve granting fto the
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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 AED1.7 billion Trust
Certificates due 2011 (08 Sukuk and,
together with the 06 Sukuk, the
Fxisting 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 06
sSukuk, 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.

Subject to resolutions 3, 4 and 5
described in this invitation having been
passed, to grant the Board of Directors
of the Company the authority fo
increase the Company's share capital
after: (1) every conversion (or part
conversion) of the Capital Raising
Instruments described in paragraph 4
above; or (i) every conversion {or part
conversion) of the Existing Sukuks
following any amendment described in
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paragraph S above for a period of 5
yvears 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 resohutions to amend the
memorandum and arficles 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.

Mote:

L.

You can download:

o the financial results of the Company
for the financial year ended 31
December 2069;

o the auditors' report prepared on the
Capital Reduction;

o the report of the Board of Directors
of the Company prepared on the
proposed share capital reduction
(which sets out details of the
proposed capital reduction); and

o details of the proposed amendmenis
to the articles of association of the
Company,

through the Company's website

(www.tabreed.com).
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FEach sharcholder, who is registered in
the Company's share book on 20 April
2010, has the right to attend the
Company’s  Extraordinary  General
Assembly, and may authorize a
representative of his choice, other than
the board members, to attend the
Extraordinary =~ General  Assembly
meeting, by means of a written proxy
(as per the attached format). The
representative  must not, in such
capacity, hold more than 5% shares of
the Company capital (persons of
incomplete capacity or incapable shall
be represented by their legal
representatives and minors to  be
represented by their parent or guardian).
A proxy must be submitted for each
meeting and delivered to National Bank
of Abu Dhabi, Millennium Tower,
Dhaman Building, Hamdan Street, 11
Floor, PO Box 6865 Abu Dhabi.
Proxies must be received two days prior
to the date set for the meeting in order
to be documented in the relevant
records. Only original proxies will be
accepted, as described below.

If a quorum for the initial Extraordinary
General Assembly meeting (being
sharcholders representing at least three
quarters of the Company's capital) is
not achieved, a second meeting will be
held at the same venue and time on 28
April 2010. If a quorum for the second
Extraordinary ~ General  Assembly
meeting (being shareholders
representing half of the Company's
capital) is not achieved, a third meeting
will be held at the same venue and time
on 30 May 2010.

In the event of failure to attain a
quorum for any of the two
Extraordinary  General — Assembly
meetings, the proxies issued to attend
the first meeting shall be considered
valid and effective for any following
meetings, unless they are expressly
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cancelled by the concerned sharcholder
via a notice issued to National Bank of
Abu  Dhabi, Millenmum  Tower,
Dhaman Building, Hamdan Street, 11
Floor, PO Box 6863 Abu Dhabi, at least
two days prior to the date of the
meeting.

The resolutions of the Exiraordinary
General Assembly shall be issued by the
majority of the shares represented in the
meeting; except for the resolutions with
respect to the increase and/or reduction
of the share capital of the Company or
the amendment to the terms of the
existing sukuks of the Company (being
the resolutions numbered 3, 4, 5 and 6
above) which require the consent of the
three quarters of the shares represented
in the meeting.

““Khadem Abduila_,A}_(“Q&haﬂisi““‘”"M

Chairman of the Board

My, Chairman of the Board of Directors of

PROXY FORM

National Central Cooling Company PJSC

We:

Being a shareholder/shareholders in National
Central Cooling Company PJSC do hereby
appoint

Mr:
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as my/our proxy to vote for me/us on my/our
behalf at Extraordinary General Assembly
meeting of the Company to be held on
Wednesday 21 April 2010 and each
adjournment thereof,

Signed this day of 2010.
No:

Holder of shares
Signature:
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