Date: 30 June 2025

H.E Waleed Saeed Abdul Salam Al Awadhi
Chief Executive Officer

Securities & Commodities Authority

Abu Dhabi — UAE

H.E Hamid Ali

Chief Executive Officer- Dubai Financial Market
Dubai — UAE

Greetings,

Subject: Acquisition of PAL Cooling Holding LLC group of
companies which own certain Abu Dhabi Cooling Assets

We would like to inform you that Tabreed has signed a share
purchase agreement for the acquisition of all shares in PAL
Cooling Holding LLC (“Target”) through a newly formed joint
venture entity, owned equally (50:50) by Tabreed and DIF
Infra 7 Participations 8 B.V.

The transaction is for an enterprise value c. AED 4.1 bn with
an Equity Value of c¢. AED 3.8 bn. and remains subject to
customary regulatory approvals.

The Target holds full ownership in eight subsidiary
companies, which currently own and operate five district
cooling plants under eight long-term concession
agreements. Additional district cooling plants are under
development within the Emirate of Abu Dhabi.

Please find attached the prepared forms in this regard,
which clarify all the data and details of the transaction.

For more information, please do not hesitate to contact us.
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Form for disclosing the Agreement to Acquire

The required data regarding the agreement to acquire:

Date.

30 June 2025

Name of the Listed Company.

National Central Cooling Company PJSC
(Tabreed).

Specify the type of transaction:

Acquisition of all shares in PAL Cooling
Holding LLC (“Target”) via a new
established joint venture vehicle
established in a 50:50 JV between
(Tabreed and DIF Infra 7 Participations 8
B.V.).

Determine the type of asset to be acquired,
disposed, leased or mortgaged (examples:
investments, companies, factories, real estate,
securities, etc.) and describe the activity of the

underlying asset.

Shares in holding company which owns
district cooling plants and concessions in
the Emirate of Abu Dhabi.

Target holds total shareholding in eight
subsidiary entities, owning and operating
5 district cooling plants, across 8 long
term concessions, with further district
cooling plants in development or
planning stage in the Emirate of Abu

Dhabi.

Determine the value of the purchase cost of these
assets and their percentage to the capital of the
listed company in the event of dispose, mortgage or

leasing.

Total Enterprise Value of c. AED 4.1 bn
with Equity Value of c. AED 3.8 bn

Total value of acquisition

Total Enterprise Value of c. AED 4.1 bn
with Equity Value of c. AED 3.8 bn.




Reasons for executing the transaction, its expected
effects on the company and its operations, and the

rights of its shareholders.

The companies and assets purchased
support Tabreed’s business growth in its
core home market of United Arab
Emirates, specifically in this case in the

Emirate of Abu Dhabi.

Determine the parties to the transaction / deal.

Arctic Bid Co SPV Ltd, a new joint venture
entity established as a 50:50 JV between
Tabreed and DIF Infra 7 Participations 8
B.V.).

Determine whether the transaction / deal is
associated to related parties, and specify the nature

of the relationship, if any.

Not applicable

The date of signing the transaction / deal.

27 June 2025

Transaction / deal execution date.

27 June 2025

Expected closing date.

H2 2025, depending upon receipt of the

relevant Regulatory approvals

If the listed company is the acquiring party or the
lessee, the following must be fulfilled:

1- Explain how to finance acquisition or lease
transaction(s).

2- Determine the sources of financing the
transaction(s) in the case of acquisition or
leasing, with clarification of the payment
mechanism in the event that part or all of
the value of the transaction(s) will be
funded through banks.

3- Determine the date or dates of payment of

the amounts owed by the listed company

from the acquisition or lease transaction(s).

Acquisition to be partly financed through
ring fenced bank debt at the Bidco level
and share of equity contributed by both

partners.

Payment to be made upon Financial

Close, anticipated in H2 2025.

If the listed company is the disposing party, the
lessor, or one of the mortgage parties, the following

must be fulfilled:

Not applicable.




1- Explain the reasons for disposing,
mortgaging or leasing, and clarifying how
the collected funds will be used.

2- Determine the date or dates of collection
of the amounts owed to the listed company
from the dispose, mortgage or lease
transaction.

3- Clarify the procedures against the listed
company in case of failure to pay its
obligations stated in the mortgage deal.

4- The listed company must also clarify
whether it will provide a loan in exchange
for a mortgage of the assets owned by the

other party.

The expected financial impact of the transaction(s)
on the business results and the financial position of

the listed company.

The investment will be accounted for
using equity method by Tabreed.
Tabreed’s balance sheet strength allows it
to fund its equity contribution fully from
further bank borrowings or a
combination of bank borrowings and
existing cash reserves without materially

impacting its financial position.

Determine the financial period or quarter in which
the financial impact of the transaction(s) will

appear on the listed company.

H2 2025.

Summary of the terms and conditions of the
transaction(s), the rights and obligations of the
listed company and its shareholders, and the
procedures involved in the event that any party
fails to fulfill the obligations it has stipulated in the

transaction or the deal contract.

Acquisition of all shares in PAL Cooling
Holding LLC (“Target”) via a new
established joint venture vehicle
established in a 50:50 JV between
(Tabreed and DIF Infra 7 Participations 8
B.V.).

Transaction is subject to receiving all the

relevant Regulatory approvals.




The Name of the Authorized Signatory Sean Magee

Designation General LegalCounsel

Signature and Date 30 June 2025 L W
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