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REPORT ON REVIEW OF INTERIM CONDENSED CONSOLIDATED FINANCIAL
STATEMERNTS TO THE BOARD OF DIRECTORS OF NATIONAL CENTRAL COOLING
COMPANY PJSC

Introduction

We have reviewed the accompanying interim condensed consolidated financial statements of Nationa)
Central Cooling Company PISC (the “Company™) and its subsidiaries (the “Group®) as at 31 March 2010,
comprising of the interim consolidated statement of financial position as at 31 March 2010 and the related
interim consolidated statements of income, comprehensive income, changes in equity and cash flows for
the three month period then ended and explanatory notes. Management is responsible for the preparation
and presentation of these interim condensed consolidated financial statements in accordance with
International Financial Reporting Standard TAS 34 Interim Financial Reporting (“IAS 34"}, Our
responsibility is to express a conclusion on these interim condensed consolidated financial statements
based on our review,

Scepe of review

We conducted our review in accordance with the International Standard on Review Engagements 2410,
“Review of Interim Financial Information Performed by the Independent Auditor of the Entity.” A review
of interim financial information consists of making inquiries, primarily of persons responsible for
financial and accounting matters, and applying anaiytical and other review procedures, A review is
substantially less in scope than an audit conducted in accordance with International Standerds on
Auditing. Consequently, it does not enable us to obfain assurance that we would become aware of all
significant matters that might be identified in an audit. Accordingly, we do not express an audi¢ opinion.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying
interim condensed consolidated financial statements are not prepared, in all material respects, in
accordance with TAS 34.

Without qualifying our conclusion, we draw attention to Note 2.1 to the interim condensed consolidated
financial statements which indicates that as of 31 March 2010, the Group’s current Habilities exceeded its
current assets by AED 5.01 billion and its accumulated losses of AEIY 1 billion amounted to 83 % of its
share capital. These conditions, along with other matters us set forth in Note 2.1, indicaie the existence of
a material uncertainty which may cast significant doubt about the Compuny’s ability fo continue as a
going concem. The interim condensed consolidated financial statements bave been prepared on a going
concern basis as the management supported by the Board of Directors are confident on the positive
outcome of the mitigating factors as outlined in Note 2.1 of the interim condensed consolidated financial
statements.

Erwit & 70 Mf%j

Signed by

Mohammad Mobin Khan
Partner

Emst & Young
Registration No. 532

11 May 2010
Abu Dhabi

Arnember Berr o Brnst & Youny Global Limied



National Central Cooling Company PJSC

INTERIM CONSOLIDATED INCOME STATEMENT

Three month period ended 31 March 2010 (Unaudited)

Revenues
Operating costs
GROSS PROFIT

Administrative and other expenses
Other income

OPERATING PROFIT

Finance costs
Interest income
Changes in fair value of derivative lability
Changes in fair value of investments

catried at fair value through income statement
Share of results of assoctates

PROFET FOR THE PERIOD
Attributable to:

Equity holders of the parent
Non-controlling interests

Basic und diluted earnings per share
attributable to ordinary equity holders of the parent (AED)

The attached notes | w 9 form part of thess interim condensed convolidated financial statements,

MNotes

Three month
period ended
3 March
2010

AED ‘008

184,614
{95,747)
88,867

(46,315)

_ 2042

44,594
{32,889)

259
16,600

. IS,;V;
wAd.841

49,438
3,463

Three month
period ended
3] March
2008

AED 090

189,722
(109,545)
80,177

{40,636}
1,663

41,206
(25,988)
3,597
(1,900)
85
130



National Central Cooling Company PJISC

Three month period ended 31 March 2010 (Unaudited)

Profif for the period

Other comprehensive income (foss)

Changes in fair value of derivatives i cash flow hedges

Share of changes in fair value of derivatives of asgociate

Changes in fair value of available for sale investmetits

Exchange differences arising on translation of overseas operations

Other comprehensive incotme (loss] for the period

TOTAL COMPREHENSIVE
INCOME FOR THE PERIOD

Atiributable to:
Bquity holders of the parent
Non-controfling interests

The attached notes 1 to 9 form part of these interim condensed consolidated financial stateirents,

Three month
period ended
3 March
2010
AEDGG0
43,841

2,466
(1)

36

- B
2484

46,325

42,922
3,403

46,325

INTERIM CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Three month
period ended
31 March

2009

AEL 000

21710

(14,893)
2,962
133

(397)

(12.199)
2515
(1,424)

10.939
2513



National Central Cooling Company PJSC

INTERIM CONSOLIDATED STATEMENT QF FINANCIAL POSITION

At 31 March 2080 (Unaudited)

ABKSEYS

Now-current assets

Capital work {0 progress
Property, plant and equiaeent
tangible ussels

[vestinients in gseacines
Avnitable for safe investienls
Lo (o an associalc

Finanee kease reecivable

Current assets

veniories

Trade und ofher receivables
Liststd 10 B0t agsociate
Finance leuse recejvable
Corsct work ia progress
Prepaytiemis

£ ash o short teem deposits

Agsets viassitied a8 held for sale
TOTAL ASEBETS

EQUETY AND LIABILITIES

Equity nttvibutabile to equity holders of the pavewt
Issued capitel

Treasury shures

Stndutory reserve

Accumulated losses

Foreign currency iennskition reserve

Curnubative chimyges In fir value of devivatives und svailable fov

sale investments
Mandatory convertibsle bomd — equity component

Non - conteolling interests
Total equity

Non-curreni Habilitios

Retentiong payable and deferred incomwe
Obligatione uader finanue fese

SMandatory converilble hemd ~ liability componen
Emplavees” end of service benels

Current Balilities

Bank overdnfi

Accoirie payatde and seerunls

Advanoes

Tnwsiest begring fours aed bowowings

Isdnic financiing srrangements

Wnndatory convertible bond - Habilily component
Cbligniions under finones lease

Fotal Habiliieles
TOTAL EQUITY AND LIABILITIES

Khadem Abdulla Al Qubaisi
CHAIRMAN

{udited)
31 Murek 3 December
2070 Juny
Nowes AED i AED 0K
§ 1668038 1.824 %67
1,499.984 3L
37,608 37.600
384,702 239655
4,624 68.421
11,084 21,084
L3436 LAX&T63
6. T160,469 6,637,497
36,2178 36307
44,714 581848
4,781 97181
8,017 331442
A48 MHRL3
L8617 53
SRd. 11T 143984
LI73.944 041,939
SR B
L9435 413 1713331
1,213,380 1213380
{16,050y {150}
47433 47,443
{1.0058.328) (145,766}
659y (BU
[¥i¥113] {771,764
L3616%9 130} 679
| ¥ic) i cd P A282R1
b TRR . JA388
£49.991 1446665
9,367 608
ITET 38004
146,343 164,847
16002 RN
N J01.57%
5% 074 SL06T
1561964 f.h02.072
S0 b 400004
& 1726825 1074 444
& 2315005 TR )
118,518 117876
ik .
BRG] 2974.990
A5 Gl 565

e

Sujit S. Parhar
CHIEF EXECUTIVE OFFICER

The atisched notes 1 to § form part of these inferim condensed consolidated fomncial staterments.
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National Central Cooling Company PISC

INTERIM CONSOLIDATED STATEMENT OF CASH FLOW
Three month period ended 31 March 2010 (Unaudited)

Thive month
period ended
31 March
agle
AED ‘000
OPERATING ACTIVITIES
Profit for the period 43,841
Non cash adjustments to reconcile profit for the peried
to net cash flows:
Depreciation of property, plant and equipment 26,413
Share of resulis of agsociates {15,058}
Net movement in employees’ end of service benefits 786
Finance income on finance lease receivable {1,669}
Interest income {259%
Finance costs 31,889
Changes in fair value relaiing to financial asseis carried at
fair value through income statement .
Changes in fair value of derivative ligbility {16,600)
Working capital adjustrments:
Inventories 19
Trade anid other receivables and prepayments {15.309)
Comtract work in progrees (8,405}
Aceounts payable and accrugls {36,741}
Lease remtals received L GER
Net cagh flows from operating aetivities 375
INVESTING ACTIVITIES
Purchase of property, plant and sguipment (29,970}
Purcliase of intangible assets -
Payments against capital work in progress (402,417
Advances received “
Interest rgeetved 358y
Net cash flows used in investing activities {433,178
FINARCING ACTIVITIES
Interest bearing loans and borrowings received 550,000
Tnterest bearing loans and borrewings repaid .

Tslasnde Tinuncing arrangement received -

islatndc financing arvangement repaid {10,000%
Transaction cost on intevest bearing loans and bomowings -

Transaction cost on Istamic financing arrangements

Payments for obligations under finance lease {867
Interest paid (58.28%)
Dividends paid to non-controlling interests .
Net cagh flows from {used in} financing activitios 470,851

INCREASE (BECREASE) IN CASH AND CASH EQUIVALENTS 39,098
Cash and cash equivalents at 1 Janvary 291 947
CASH AND CASH EQUIVALENTS AT 31 MARCH 33,045

The attached nows | o 9 form part of these interim rondensed consolidated financial statements.

Three month
period ended
31 Marek
2009

AED 000

21,710

18,519
(4,273)
(256}

(3.597)
25,988

(85)
1,900

33,656
(53.876)
{20.606)

{75904

11.49¢

(4,782)
{316)
{464,225}
400.000
e 397

£65.726)

157,168
(62,041)
368,000
(378,735)
(3.213)
{7,930}
{788)
(78,663)
—{340)

A6742)
(60,9783
407,655



National Central Cooling Company PISC

NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS ‘”
31 March 2010 {Unaudited)

1 ACTIVITIES

National Ceniral Cooling Company PISC (the “Company™) is registered in the United Arab Emirates as 2 Public
Joint Stock Company pursuant to the UAE Conmercial Companies Law No. 8 of 1984 (#s amended). The
principal activities of the Company are to construct, own, assemble, install, operate and maintain cooling and air
conditioning systems. In addition, the Company’s activities inclnde the distribution and sale of chilled water for use
in district cooling technelogies, The Company’s registered office 15 located at P.O. Box 32444, Dubai, United Arzh
Emirates.

The interim condensed consolidated financial statements of the Group were authorised for issuance by the Board of
Directors on 11 May 201¢.

2 BASIS OF PREPARATION AND ACCOUNTING POLICIES
2.1 FUNDAMENTAL ACCOUNTING CONCEPT

At 31 March 2016, the Group’s current liabilities exceeded its current assets by AED 5.01 billion (31 Deceuber
2009 AED 4.5 billion) and its accumulated losses of AED 1 billion (31 December 2000 AED 1,04 billion}
amouted to 83 % (31 December 2009: 86%) of its issued share capital. The excess of current Habilities over current
assets includes the impact of reclassification of interest bearing loans and borrowings and Islamic financing
arrangements amwounting to ABD 2.8 billien (31 December 2009: AED 3.2 billion), net of prepaid Gnance costs,
which were due more then one year from the balance sheet reporting date based on their respective original manrity
profile but have been reclassified to curvent lability in the inferim consolidated statement of financial position as at
31 March 2010. The reclassification has been made in sccordance with the requirement of International Accounting
Standard No.1 which requires an entity which breaches a provision of a long-term loan arrangement on or before the
end of the reporting period with the efféct that the Hability is capable of being payable on demand, o reclassify such
liability as current. As at 31 March 2010, the Company had a technical breach in relation fo its financial covenant in
some of its debt obligations. A breach of a financial covenant in one debt obligation can result in cross default
provisions in other debt obligations being triggered such that the entire debt obligations of the Group is capabie of
being payable on demand.

As noted above, the accumulated losses of the Group amounted to 83 % of the issued share capital at 31 March
2010. The UAE Commercial Companies Law of 1984 (as amended), states, “if the losses of & joint stock company
arnount to half the capital, the Board of Directors must call the extra ordinary general asserbly to convene and
decide whether the company should continue or be dissolved before the duration specified in its srticles™,

The above factors indicste the exwistence of a material uncertainty which may cast sipnificant doubt about the
Groups's ability to continue 48 a golng concern. The interim condensed consolidated financial statements have been
prepared on a going concern bagis based on the following mitigating factors:

1. Short term loan facility approved by a sharcholder amounting to AED 1.3 billion (this short-term financing
may be converted to long-term capital} out of which an amount of AED 556 miltion has been drawn by the
Company during the pericd;

P Expected profilability and operating cash flows in the 12 month period ending 31 March 2011, which
together with the short term loan in (1) above is expected to cover funding shortfall relating to anticipated
operating and capital expenditure and finance costs up to 31 March 2011, and




National Central Cooling Company PJSC

NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
31 March 2010 (Unaudited)

yl BASIS OF PREPARATION AND ACCOUNTING POLICIES continued

2.1 FUNDAMENTAL ACCOUNTING CONCEPT continnad

3 Comprehensive recapitalization plan launched by the Company's Board of Directors on 7 Maxch 2010 with
the objective to achieve a stable long-term capital structore. The recapiralisation plan addresses the

following:

o Entering info discussions with strategic investors to provide the long-term capital necessary io
support the development of the business;

0 Proposal for a capital reduction;
o Options for new capital inchuding a private placement and offering to all shareholders;
0 Proactively engaging with creditors to secure amendments (o support the recapitalization process

{address short-term maturity profile and other terms and conditions to facilitate new nvestment);

o Identification of significant funding requirement (o complete projects and fond committed capital
expenditure; and

0 Addresses near-term operational funding issues through provision of AED 1.3 billion short teem
loan.

The above recapitalization plan will be presented at the proposed Extra Ordinary General Meeting to seek
approval from the sharcholders to suthorize the Company’s Board of Directors to negotiate and implement
the recapitatization plap,

4. The Company's Board of Directors has resolved to call an extra ordinary general assembly to comply with
the requirement of the UAE Conunercial Companies Law of 1984 (as amended),

5. As of the date of approval of the interim condensed consolidated financial statements of the Company, no
lender has requested accelerated repayment of its Ioans and borrowings, The management is currently
engaged in discussions with the lenders to secure amendments to address the resulting short term maturity
profile. Management is confldent that the outcome of the discussions with the lenders and the
implementation of the recapitalisation plan launched by the Company’s Board of Directors on 7 March
2010 will address the Bguidity risk of the Company.

The Company's management and Board of Directors ave confident on the positive cutcome of the mitigating factors
noted above,

Had the going concern basis not been vsed, adjustments would be made refating to the recoverability of recorded
asset amounts, or to the amounts of liabilities to reflect the fact the Group may be required to realise its assets and
extinguish its linbilities other than in the normal course of business, at amounts different from those stated in the
interim condensed consolidated financial staternents.




National Central Cooling Company PISC

NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STA’I‘.:EMEN’;SV -
31 March 2010 (Unaudited)

yA BASIS OF PREPARATION AND ACCOUNTING POLICIES continued
1.2 BASIS OF PREPARATION

The interir condensed consolidated financial statements of the Company and its subsidiaries (“the Group™) are
prepared in accordance with International Accounting Standurd 34, Interim Financial Reporting,

The interim condensed consolidated financial statements have been presented in United Arab Emirates Dirhams
{(AED}, which is the funictional currency of the Group. All values are rounded to the nearest thousand (AED ‘000)
except otherwise indicated.

The interim condetised consolidated finanvial statements do not inclade all information and disclosures required in
the annual consolidated financial statements and should be read in conjuuction with the Company’s annual
consolidated financial statements for the vear ended 31 December 2009, In addition, results for the three monthg
ended 31 March 2010 are not necessarily indicative of the resuits that may be expected for the financial year ending
31 December 2010,

23 SIGRIFICANT ACCOUNTING POLICIES

The accounting policies adopted in the preparstion of the interim condensed consolidated financial staterments are
consistent with those followed in the preparation of the Group's annual consolidated financial statements for the year
ended 31 December 2009,

3 SEGMENT INFORMATION

For managerent pitrposes, the Group is organised into four operating segments based on thelr products and services,
a¢ follows:

& The ‘chilled water’ segment constructs, owns, assembles, installs, operates and mutindeing eooling and
vonditioning sysiems. In addition, the segment distributes and sells chilled water for use in district cooling
technologies, This also includes Tabreed's share in a joint venture engaged in sinsilar activity,

® The ‘comtracting’ segment is involved in construction of air conditioning chilled water central plants and
networks for new or existing buildings, This also includes Tabreed's share in a joint venture which is
involved in engineering, procivement, construction and construetion managerment in the field of District
Cooling.

e The ‘manufacturing’ segment is engaged in production of pre-insulated piping systems for chilled and hot
water, gas snd other encrgy related applications and provision of pipe protection services.

® The ‘services’ segment is involved in design and supervision of electrical, mechanicul coding and sanitary
engineering works.

Operating segments which have similar economic chavacteristies are apgregated to form the above reportable
opérating segments.

Matmgenient monitors the operating resulis of ity business units separstely for the purpose of making decisions about
resvurce allocation and performance assessment. Segment performance is evaluated based on operating profit o loss
and is measured consistently with operating profit or logs in the interim condensed consolidated financlal siatements.
However, Group financing (including finance costs, interest inconse, and chenges in fair value of derivatives) is
managed on a group basis and s not allocated to operating segments.




National Central Cooling Company PJSC

NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
31 March 2010 (Unaudited)

3 SEGMENT INFORMATION continued

The following table presents revenue and regults relating to the Group’s operating segmients for the three months
ended 31 March 2010 and 2009, respectively.
Chilled
water  Contracring  Manufaciuring Services  Elimingiions Totud
AED 000 AEDGO0 AED'00G AED 000 AED 000 AED 000

Three months ended 3t Mareh 2050 (unzadied):

Revenue

External revenue 117,057 36,057 15,441 15,859 - 184514
Inter-segment revenug = 4,082 RAH) 1568 {L2.6913 —
Total revenue 1170657 £.139 22,082 11437 {12691} 184614
Operating cost A61.96d) (18436) 12,983 L3364 - {95,747
Gross profit 5093 21,703 _9.699 18,06% (12,691} 28867
Hegults

Segment rosulls 22820 15838 P 5450 — 44,504
Finance costs - - - . - (32.889;
Inleresi income - - “ “ v 230
Chenges in [air value of derivative Kability - - “ - . 16.600
Share of results of associstes 15277 “ - w - 5317
Profit for the peried 43440
Fhree menths ended 31 Mareh 2009 (enaundited):

Revenue

External revenue 61,284 6317 §1.405 20,716 - 189,733
Irlor-segment reveniue - S 11 R 2,289 «
Total revenue 51,284 26,317 R1.715 22,605 (22893 189.728
Operating cost (27.358) (23,868 {33,652 J2467) — (149.545)
Grass profit ERNE 49 28003 20238 {5289 80,177
Results

Seprent results 10,900 -A144) 23943 0T B 41,206
Finance cosls - - - = . (25.988)
Changes i fair value of derivative Highility - - - - {1,900}
Tnterest incomw = - L5897
Changes i Tair value of ihvestrmenty - - “ - 83
Share of resuils of agsociates 4,714 = . . - _4310
Prefit for the period 2 lad L

16



National Central Cooling Company PISC

NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
31 March 2010 (Unaudited)

4 BASIC AND DILUTED EARNINGS PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY
HOLDERS OF THE PARENT

Bagsic and diluted earnings per share are calculated by dividing the profit for the period attributable to ordinary equity
holders of the parent by the weighted average number of ordinary shares outstanding during the period plus the
weiglted average number of ordinary shares that would be issued on the conversion of mandatory convertible bond,

The following reflects the incomne and share data used in the basic and diluted earnings per share computations:

Three momh Three month
peiied ended period ended
31 March 31 March
2010 2000
Profit for the period attributable to equity holders
of the parent for basic and diluted camings (4ED 000) 30,438 N
Weighted average number of ordinary
shares {excluding treasury shares) outstanding
during the period (*000} 1,203,338 1,203,330
Effect of mandatory convertible boud {*000) 674,603 674,603
Weighted average number of ordinary shares
{(excluding treasury shares) adjusted for the
effect of mandatory convertible bond {*000) 1877833 L877.933
Basic and diluted earnings per share {AED) 177} e 0,01

Basic and diluted eamings per share has been caleuluted on the basis of maximum number of shares that may be

issued for mandatory convertible bond.

& CAPITAL WORK IN PROCRESS

During the three month period ended 31 March 2610 the Group has incurred expenditure of AED 139 million (31

March 2009: AED 532 million) primarily relating to construction of district cooling plants.

¢ INTEREST BEARING LOANS AND BORROWINGS AND ISLAMIC FINANCING
ARRANGEMENTS

During the period, the Group made the following total drawdowns and repayments on interest bearing loans and
borrowings and Islamic financing arrangements:

Drawdawn Repayments
AED ‘066 AED ‘900
Interest bearing loans (note a) 550,000 -
I{slamic financing arrangements - 20,008

a) In February 2010, the Board of Directors of the Company approved short term fimding from a shareholder
amoeunting to AED 1.3 hillion. During the period ended 31 March 2010, an smount of ABD 550 million has
been drawn on this facility,

It



National Central Cooling Company PJSC

NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
31 March 2010 (Unsudited)

7 COMMITMENTS AND CONTINGERCIES
Commitinents

The Board of Thirectors has authorised future capital expenditure amounting to AED $50 million as of 31 March
2010 (31 December 2009 ABRD 1,108 million).

Contingencies
The bankers have jssued puarantecs on behalf of the Croup as follows:

A 31 Mareh  Ar 37 Decenmber

2019 2009

AED ‘G0a AED 080

Performance guarantees 66,277 64,462
Advance payment puaraitess 20,517 20,471
Financial guarantees ... 9248 D248
- 96,047 94,181

8 INVESTMENTS, BANK BALANCES AND CASH

Available for sale investmeits consist of investment 1n & lsted equity with a carrving smount of AEDY 3.5 million
(31 Decerber 2009: AED 3.5 million) and investment in a managed fund with a caerying amownt of AED 621
million (31 Diecetnber 2009: AEL 68 million).

Geographical concontration of available fur sale lavestments and bank balances and cagh ie as follows;

At 31 Mareh Al 31 December

24t 2009

AED ‘000 ARD 000

Withm UAE 403,299 267 408
Outside UAE o 6,444 e 44967

9 COMPARATIVE INFORMATION

Certain comparative figures were reclassified to conform with the eurrent period presentation, Such reclassifications
as discussed below have na effect on the results or the eguity of the Group,

Statemnent of cash flows
s Interest puid amounting to AED 78.7 million for the period ended 31 March 2010 proviously shown as part
of Cperating aciivities has now been reclassified to Flaaitcmy activitles,

e Non-cash adjustment relating to payables and acerualy for capital work in propress amounting @ AED 51.8
million has been adjusted against movement in the accounts payable under Operating activities.

12



