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Minutes of Annual General Assembly Meeting
of ADNH Catering PLC (“Company")
Held electronically (remotely) and through physical
attendance at 4:30 pm an
Monday 7' April 2025
Held at the Ritz Carlton Hotel - Abu Dhabi

Upon invitation from the Company's Board of Directors
regarding the convening of the Annual General
Assembly electronically (remotely) and thraugh physical
attendance, the Company’s Annual General Assembly
was held on Monday, April 7", 2025, at 4:30 pm at Ritz
Carlton Hotel — Abu Dhabi after satisfying the quorum
by the registration of
(1,523,683,514) shares representing (67.72%) of the

shareholders owning
Company's share capital, according to the list attached
to these minutes, to discuss the topics listed on the
meeting agenda duly announced and to take

appropriate decisions.

The following members of the Board of Directors

participated in the meeting:

e H.E. Sheikh Ahmed Mohammed Sultan Suroor
Aldhabhiri, Vice Chairman of the Board of Directors

(personal attendance at the meeting venue)

e Mr. Khalid Anib, Member of the Board of Directors

(personal attendance at the meeting venue)

o Mr. Clive Cowley, Member of the Board of
Directors and Chief Executive Officer (personal

attendance at the meeting venue)

e Mr. Mohamed Khalaf Ahmed Khalaf Alotaiba
Member of the Board of Directors (via video

conferencing)

o Mr. Darwish Ahmed Darwish Ahmed Elketbi,
Member of the Board of Directors (via video

conferencing)
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e Ms. Rauda Abdulla Sorour Aldhaheri Member of

the Board of Directors (via video conferencing)

The rest of the Directors were unable to attend because

they were preoccupied with previous engagements.

The meeting was also attended in person by:

e Mr. Yousif Mousa, representative of the
Company's external auditor, Maessrs.
PricewaterhouseCaopers

e  Mr. Muataz Salah Al Qadi from First Abu Dhabi

Bank as vote collector (via video conferencing)

e  Counselor Yasser Omar from Hadef & Partners, the

Company’s external legal advisor.

The meeting began by announcing that the Annual
General Assembly meeting is quorate with the
presence of shareholders constituting the above-

mentioned percentage.

The meeting was chaired by Sheikh Ahmed Mohammed
Sultan Surcor Aldhahiri, in his capacity as Vice
Chairman of the Company's Board of Directors, where
he delivered a welcoming speech to the attendees and
shareholders, then asked them, before starting to
consider the meeting’s items, ta appoint a rapporteur

for the meeting and a vote collector.

Sheikh Ahmed Mohammed Sultan Suroor Aldhahiri
proposed appointing the legal advisor, Counselor
Yasser Omar from Hadef & Partners, as rapporteur of
the meeting, and Mr. Muataz Salah Al Qadi from First
Abu Dhabi Bank as vote collector, and the General

Assembly approved that appointment.
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After that, the Chairman of the meeting asked the
shareholders to start considering the following items of

the Agenda:

1. Discuss and approve the Board of Directors’ Repart
on the activity of the company and its financial

statements for the year ending 31/12/2024.

2. Discuss and approve the report of the external
auditors
31/12/2024.

for the financial year ending

3. Discuss and approve the company balance sheet and
profit and loss statement for the financial year ending
31/12/2024.

4. Consider and approve the proposal of the Board of
Directors ta distribute cash dividends of 26.6% of the
Company’s share capital equivalent to 2.7 Fils per
share amounting ta AED 60,000,000 for the financial
year ending 31/12/2024.

5. Discuss and approve the Board of Directors’

remuneration.

6. Absolve the Board Members from liability for
2024.

7. Absolve the External Auditors from liability for
2024.

8. Appointment of External Auditors for the financial

year 2025 and determine their fees.

After that, the meeting rapporteur, proceeded with the
first item of the meeting agenda, by reading the annual
report of the Company’s Board of Directors on the
progress of its business during the fiscal year ending on
December 31, 2024. The report indicated that the

Company is the UAE’s largest food services campany,
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leveraging decades of experience and expertise in the
catering industry. In addition to Food Services, the
Company also offers Support Services including cleaning
and manpower supply. The Company is part of ADNH {Abu
Dhabi National Hotels Company PISC} known for its
expertise in hospitality and food services. ADNH sold its
first food service contract in 1979, marking its presence as

an early moverin the industry.

The Company offers a range of services, including
corporate catering, event catering, and food solutions far
various sectors such as healthcare, education, defence,
business & industry, and others. The Company provides
catering and food services through on-site kitchens or
centralized hubs, depending upon each client's specific
requirements and the contract signed. This flexibility
allows the Company to deliver high-quality service and
innovative culinary offerings tailored to diverse client
needs. The Company is recognized for its high-quality
standards, innovative culinary offerings, and commitment
to customer satisfaction. It also offers Support Services
including cleaning & hausekeeping, manpower supply,
integrated facilities management (IFM), and procurement
services. The Company provides these bundled services

and IFM by partnering with IFM companies.

The Company has three subsidiaries:
ADNH Catering Abu Dhabi

ADNH Catering Dubai

ADNH Catering Sharjah

As described in the consolidated financial statements, the
Company is pursuing two inorganic opportunities. One will
extend the reach of its educational catering business, the
second will enable the Company to project its strong
business model to the Kingdom of Saudi Arabia by
increasing its shareholding in Compass Arabia (“Saudi
Catering Business” or "KSA JV") to 50% and having

operational control therean.

17799.00174.01.985595.v2

3yl pss calaball o s I LY pellall
gl i daiall el 13 3 Lay el a5 Liasd
s 5l 354 a1 52 3, 1 1 ai A Lalal 520
Gilall Jloa 8 L 3 sg,all Galaall L ubgll
gl gy i3S, A cliplsbllala 39
AYA ale b alabll cloa s o ge i Golsall
oda culss LAl oS, sl Jtlol o Ldas Lo

Acliall

L3 5 ey ecibon 30l n 2 cyazea 3, Al pu i
Jydong bl oS, &Ml alalall @ G5 cslan 5
e sall Ale i Jte ol ethall (a Lzl r‘aL_:hll
s Lapeg deliwally JlocBly gla ly ou Lazlly
LU IS5 5o pLalally e sall oo 5 38, 41
ol 13Lazel AU 3 SHU of a8kl 5535 25kl
g Ml oa oiad ol L ially Jae (S il glinza
ek 08929839 dle Laas @i 51,35, &I
edleall aibolusl 3 uld Ulayas deaian §)-Sie
sag—=dl A le Layulas, a5, &Jl yx 45,3 cgaall
eSaadl oLl a5l 8, Sall ndall L
Sl el 15 Sl oy eea N olan 5 pu 5L oS
Bybaly A Lalall gy a0l i pppiy ALl st ally i daal
4, Al puas bkl clad s A LiSEl a1
o A LalSall 581, 5 sly L nazll ot Ml oia

ALalKall b1 5yla) S pe ASLAN D5

Py Anls BiSHd  AS, Al s
L_s\byi ongaill G35t gl ga il

@ Gl Gl ol g 44l

a5)Ladl agezll il ool ga 4l

a5, Al o5 Sasgll AW Sl § piga 52 LSy
do¥ ga—all pe gaill i oyd pluzel i aad
& plalall s Jlzxa § 350l Jlocl Glhas psags 2o
Z 3945 yaye (10 A8yl St Aty (pelazll Jlza
D> 30 a3ga el Lyall AL e (59all Lllasi
Gapatll 45, 8 Zagyall alengS 385 § Lga 535
Auapall Sl § el adl gyl of "Ayaga il

Lele Al il 3 laally %0+ J) ("Bgagaell

21.04.2025.mn.YAQ

\t



\

(

£ CATnNG

The Group's vision is to be a leader of contract foad
services and support services in its markets, maximising

value for its shareholders.

The mission of the Group is to focus on organic and
inorganic growth and diversification, whilst delivering
industry-setting standards of service in the communities

and markets where it aperates.

The Board consists of 7 Directors of which there is one
Executive Directorand six Non-Executive Directors, four of

whom are independent Directors, as follows:

Mr. Khalaf Sultan Rashed Saeed Al Dhaheri, Chairman,
Independent Non-executive director
H.E.

Sheikh Ahmed Mohammed Sultan Suroor

Aldhahiri,, Vice Chairman Non-independent Non-

executive director

Ms. Rauda Abdulla Sorour Aldhaheri, Independent Non-

executive director

Mr. Darwish Ahmed Darwish Ahmed Elketbi, Independent

Non-executive director

Mr. Khalid Anib, Non-independent Non-executive
director
Mr. Mohamed Khalaf Ahmed Khalaf Alotaiba,

Independent Non-executive director

Mr. Clive Cowley, Non-independent Executive

director

Following the acquisition of Compass’ shareholding by
ADNH in March 2024 and the reorganization of the
companies comprising the ADNH Catering Group under
ADNH Catering plc, the Company was successfully listed
on the Abu Dhabi Securities Exchange (ADX) on 23
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October 2024. The Company growth ambitions were
further boosted by the signature of a Sale and Purchase
Agreement to increase ADNH Catering’s shareholding in
its Saudi Joint Venture, Compass Arabia, from 30% to 50%.
The transaction is currently subject to regulatory approval
in the Kingdom of Saudi Arabia, following which the
Company will exercise operational control of the business
to execute its sectorized growth model in the Kingdom,

where it sees significant potential.

In January 2025, the Company announced the acquisition
of 100% of the share capital of Food Nation Catering
Services LLC, a specialized company providing catering
services to primary and secondary education institutions
in the United Arab Emirates. The acquisition supports the
Company’s strategic objective to deepen its penetration
of the education sector. Additionally, the Company has
initiated a rebranding exercise far two of its institutional
catering activities as well as one of its support services

activities.

In the fifteen-month period ended 31 December 2024
the business reported Consolidated Revenue of
AED 1,892 million compared to AED 1,388 million for the
year ended 30 September 2023. Operating Profits were
AED 201 million in the fifteen-month period to 31
December 2024; whereas in the twelve-manth period to
30 September 2023 Operating Profits were AED 211

million.

For the fifteen-month period to 31 December 2024,
Revenue for the Catering Business was AED 1,177
million and profit for the period were AED 158
million compared to Revenue of AED 875 million
and profit for the year up to 30 September 2023 of
AED 167 million.

The  Company  Support  Services  Businesses
recorded Revenue of AED 715 million and profit for

the period of AED 43 million in the fifteen months
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ended 31 December 2024, compared to Revenue
of AED 514 million and profit for the year up to 30
September 2023 of AED 44 million.

In the fifteen-month period to 31 December 2024 the
Company recorded a corporate taxaticn provision of AED

18 million.

As for the Outlook of 2025 and beyond, the
Company is confident that its diversified business
model and strategic growth roadmap together put
the Company in an excellent position to further
increase its market share in the UAE, and leverage
on its sector expertise in the UAE to drive the
its  Saudi

expansion of Catering Business across

various sectors and provinces in KSA (including
Riyadh) after having operational control of its KSA
JV. Market conditions in the UAE and KSA are
favourable for the Company business, and it will
drive further growth in the UAE and KSA on the

back of such strong market dynamics.

As there were no questions from the shareholders, the
first item was put to vote, and this item was approved
by (99.9997%) of the shares represented at the meeting
despite the abstention of shareholders representing

(0.0003%) of the shares represented at the meeting.

After that, the meeting rapporteur addressed the
second item, where Mr. Yousif Mousa, from the
PricewaterhouseCoopers, the Company's external
auditors, read out the Auditars’ report on the
Company's previous fiscal year ending on 31%

December 2024.

As there were no questions from the shareholders, the
second item was put to vote, and this item was
approved by (99.9999%) of the shares represented at
the meeting despite the abstention of shareholders

representing (0.0001%) of the shares represented at
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the meeting.

After that, the meeting rapporteur addressed the third
item, which is related to discussing the Company’s
budget and the profit and loss account for the financial

year.

The meeting rapporteur explained that the audited
budget and profit and loss account were disclosed on
the Company's website and on the Abu Dhabi Securities
Exchange website for the information of the

shareholders.

As there were no questions from the shareholders, the
third item was put to vote, and this item was approved
by (99.9999%) of the shares represented at the
meeting despite the abstention of shareholders
representing (0.0001%) of the shares represented at

the meeting.

After that, the meeting rapporteur proceeded to the
fourth item, where he stated that according to the
report issued by the Board of Directors, which was read
in regard to the first item, the Board of Directors
recommends to the General Assembly to distribute cash
dividends of equivalent to 26.6% of the Company'’s share
capital equivalent ta 2.7 Fils per share amounting to AED
60,000,000 for the financial year ending 31/12/2024.

As there were no questions from the shareholders, the
fourth item was put to vote, and this item was
approved by (99.9999%) of the shares represented at
the meeting despite the abstention of shareholders
representing (0.0001%) of the shares represented at

the meeting.

Then the meeting rapporteur addressed the fifth item
regarding the remuneration to the members of the
Board of Directors and determining it, where he

referred to the Board of Directors’ proposal to
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distribute an amount of (AED 4,250,000) four million
two hundred and fifty thousand Dirhams as a reward

for members of the Board of Directors.

As there were no questions from the shareholders, the
fifth item was put to vote, and this item was approved
by (99.9968%) of the shares represented at the meeting
despite the abstention of shareholders representing
(0.0030%) of the shares represented at the meating
from voting and the refusal of shareholders
representing (0.0002%) of the shares represented at

the meeting.

Then the meeting rapporteur addressed the sixth item
related to discharging the members of the Board of
Directors from liability for the performance of their duties

during the fiscal year ending on 31* December 2024.

As there were no questions from the shareholders, the
sixth item was put to vote, and this item was approved
by (99.9968%) of the shares represented at the meeting
despite the abstention of shareholders representing
(0.0030%) of the shares represented at the meeting
from voting and the refusal of shareholders
representing (0.0002%) of the shares represented at

the meeting.

Then the meeting rapporteur moved to the seventh
item related to discharging the Auditors from liability for
the performance of their duties for the current year

ending on 31* December 2024.

As there were no questions from the shareholders, the
seventh item was put to vote, and this item was
approved by (99.9997%) of the shares represented at
the meeting despite the abstention of shareholders
representing (0.0001%) of the shares represented at
the meeting from voting and the refusal of
shareholders representing (0.0002%) of the shares

represented at the meeting.
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After that, the eighth item was discussed, as the
meeting rapporteur asked the auditors to leave the
meeting room. The meeting rapporteur stated that the
Company had solicited a fee proposal from the current
external auditor, PricewaterhouseCoopers, amounting
to (AED 1,100,000) one million one hundred thousand
Dirhams, and the Board of Directors proposes to re-
appoint PricewaterhouseCoopers as the Company's
external auditor for the financial year that will end on

31** December 2025.

Since there were no questions from the shareholders,
the eighth item was put to a vote, where it was
approved to reappoint PricewaterhouseCoopers as
external auditor of the Company's accounts with a fee
amounting to (AED 1,100,000) one million one hundred
thousand Dirhams and this item was approved by
(99.9997%) of the shares represented at the meeting
despite the abstention of shareholders representing
(0.0001%) of the shares represented at the meeting
from voting and the refusal of shareholders
representing (0.0001%) of the shares represented at

the meeting.

After all relevant items were put to discussion, the
Annual General Assembly, by majority, of those

present, took the following decisions:

1. Approve the Board of Directors’ annual report on
the Company's activity and financial position for the

financial year ended on 31 December 2024.

2. Approve the external auditors’ report on
the financial year ended on 31 December
2024.

3. Approve the financial statements and the profit and

loss for the financial year ended on 31 December
2024.
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Approve the Board of Directors’ proposal to
distribute cash dividends of equivalent to 26.6% of
the Company's share capital equivalent to 2.7 Fils per
share amounting to (60,000,000) sixty million
Dirhams for the financial year ending 31 December
2024.

Approve the Board of Directors’ proposal to
disburse an amount of (AED 4,250,000) four million
two hundred and fifty thousand Dirhams as a
remuneration to members of the Board of
Directors for the fiscal year ending on 31%

December 2024.

Approve the discharge of the members of the
Company’s Board of Directors from liability for the
performance of their duties for the financial year

ended on 31* December 2024,

Approve the discharge of the Company’s external
auditors from liability for the performance of their
duties for the financial year ended on 31* December

2024.

Approve the reappointment of the Company's
external auditors, PricewaterhouseCoopers for the
financial year that will end on 31% December 2025 for
a fee of (AED 1,100,000) one million one hundred

thousand Dirhams.

After completing the discussion of all the issues
included in the agenda and taking the appropriate
decisions in relation thereto, the Assembly decided to

conclude the meeting at exactly 5:30 pm.
These minutes were drawn up at the place of the

Annual General Assembly and were duly signed as

follows:
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Chairman Flai=¥l yuti,
Sheikh Ahmed Mohammed Sultan Suroor Aldhahiri /T;)Alla.ll 3900 gk tosa dasi Fesdl

A

Meeting Secretary gleixil,yaa
Counselor Yasser Omar ot s /LTl
Auditor Pl FYIPES | E-NPY
PricewaterhouseCoopers 39S pagltying Gl 32
Yousif Mousa %/—— (SUga wiiogs
Vote collector ilgadl gal

Mir. Muataz Salah Al Qadi walill Pla s facall

Annexes: 489

1) Alist of the names of the shareholders present  gs,——alall Graal el ele by i 48 (\
or represented at the meeting and the number N_‘.‘Jl S eyl oma¥l oMol 9l
of shares owned by each of them personally or 5l JL_—ai pe—a JS L (SLay ,—All
by proxy. AL

2) Summary of the results of electronic voting on 3433 e 9 A ceag azll milas yasla (T
the items of the Annual General Assembly. Agiaell Lagaall Auaazll
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