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Minutes of General Assembly Meeting
of Ghitha Helding PJSC ("Company")
Held electronically (remotely) and through
physical attendance at 3:00 pm afternoon on
Tuesday 7" March, 2023

Upon invitation from the Company's Board of
Directors regarding the convening of the general
assembly electronically (remotely} and through
physical sttendance The Company's éeneral
assembly was held on Tuesday, March 7% | 2023,
at 3:00 pm after completing the quorum after
registering shareholders owning (217,867,256)
shares representing (90.18%) of the Company's
share capital, according fo the list attached to these
minutes, to discuss the topics listed on the meeting
agenda duly announced and to take appropriate

decisions.

The meeting was attended by each of:

Dr. Mhd  Somar  Nassosh  Ajalyagin,
Chairman

Mr. Hamad Khifan Ali Matar Aishamsi, Vice-

Chairman

Mr. Mohamed Mahmoud Ahmd Aii Alqaisieh,

Board Member

Mr. Falal Ameen Valiyavalappil Kizhakeppurayil,
Board Member

Mr. Mgjed Fuad Mohammad Odeh, Board Member
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The meeting was also attended by:

Mr. Adnan Al Namer, representative of the Abu
Dhabi Securities Exchange.

Mr. Yehia Zakaria, representative of the Ministry of

Economy.
Mr. Rizwan Qamar, Group Chief Financial Oﬁice;.

Mr. Raed Ahmed, representing the Company's
auditor, Messrs. "Ernst & Young".

Counself Mahmoud Al Gharabawy, representative
of the Company’s external legal advisor Messrs.

Hadef & Partners.

The meeting began by announcing that the general
assembly meeting is quorate with the presence of
sharehoiders constituting the above-mentioned

percentage.

The meeting was chaired by Dr. Mohd. Somar
Nassouh Ajalyaqin in his capacity as the Chairman
of the Company's Board of Directors, who
welcomed the attendees, then he asked the
shareholders fo start considering the following

items of the Agenda.

1. Authorizing the Chairman of the General
Assembly fo appoint the meeting secretary
and vote coilector,

Discuss and approve the Board of Directors
annual report en the Company's activity and its
financial position for the financial year ended on
31 December 2022,
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Discuss and approve of the external auditors’
report on the financial year ended on 31
December 2022.

Discuss and approve of the financial statements
and the profit and loss for the financial year
ended on 31 December 2022.

Discharge the members of the Company's
Board of Directors from liabilty for the
performance of their duties for the financial year
ended on 31 December 2022

Discharge the Company's auditors from liability
for the performance of their duties for the
financial year ended on 31 December 2022,

Approve the appointment of the Company's
External Auditor for the financial year that wil
end on 31 December 2023 and determine their
fees.

Review the Board of Directors’ recommendation
to not distribute dividends to shareholders for
the financial year ended on 31 December 2022
and carryover the dividends achieved in 2022 to

the next year.
Discuss the Board of  Directors'
recommendation te determine the

remuneration of its members by distributing a
percentage not exceeding (10%) of the
Company’s net profits within the fimit of a total
amount of (719,307) Dirhams and taking
appropriate decisions in this regard.
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10. Approve, by a Special Resolution, to amend
Articles No. 1, 2, 9, 14-2, 16, 17-1, 17-2, 17-
3.17-4, 19, 20-2, 21-1, 30, 35-1, 36-2, 39-1,
42, 43, 45-2, 46-1, 49-1, 50-2, 52-1, 56-3, 56-
4, 58 and 64 of the Company's’ Atticles of

Association.

Authorize the Board of Directors of the
Company, or any person so authorized by the
Board of Directors to take any action as may
be necessary to implement any of the above
resolution including, without limitation, to liaise
with the Ministry of Economy and Department
of Economic Development and any other
competent authority to amend the above
mentioned Articles of the Company's Arlicles
of Association and the issuance of a certificate
of amendment of the Articles of Association.

For the first item, the meeting Chairman suggested
appointing Mr. Mahmoud El Gharabawy from
Hadef and Partners, as secretary for the meeting,
and Mr. Adnan Al Namer, from Abu Dhabi
Securities Exchange as a vote-collector.

Since there were no questions from the

shareholders, the first item was put to 2 vote.

The shareholders approved by majority, through
electronic voting, the appointment of Mr, Mahmoud
E! Gharabawy from Hadef and Partners, as
meeting secretary, and Mr. Adnan Al Namer from
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the Abu Dhabi Securiies Exchange as a vote-
coliector, with a rate of (98,43 %), although
shareholders representing (0.02%) refused and
shareholders representing (1,55%) of the shares
represented in the meeting abstained from voting.

For the Second item, Dr. Mohd Somar Nassouh
Ajalyagin, Chairman of the Board of Directors,
pre;ented the Company's Board of Directors
annual report on the Company’s activities and its
financial position during the financial year ending
on 31/12/2022, where he indicated that the
Company is a reputable trading and distribution
company, established in 2002. We specialize in the
trading of food & non-food products. Since
inception Ghitha has been undoubtedly a trust
worthy to all its customers and its investors in the
business. We have been buoyed in our objective
and we pride ourselves on the skills and breadth of
experience of team which we assembled and the
quality they deliver to our stakeholders, the
Chairman added that:

1 Revenue for the year 2022 amounted to
AED 2.278 Billion compared to AED 545.62
Mitlion in 2021.

2 Profit for the year 2022 was AED 332.50
Million compared 1o AED 59.71 Million in
2021,

3. Income from investments carried at fair
value through profit and loss amounted to
AED 66.99 Million in 2022 vs. AED 31.84
Million for the same period in 2021.
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4, Total Assets at the end of 2022 was AED
5.36 Billion compared to AED 1.48 Billion
by end of 2021

Earnings per Share on 31 Dec 2022 is 1.45
compared to 0.58 in 2021.

The Chairman added that Zee Stores, the trading
and distributicn Company listed on the ADX
Second Market, has rebranded to Ghitha Holding
and expand its strategy to become a Key Player in
the foed industry, which will support the UAE’s food

sscurity agenda.

Ghitha Holding is a subsidiary of International
Holding Company (IHC), the Abu Dhabi
headquartered multi-sector conglomerate which
has implemented an ambitious strategy of
consolidating and listing subsidiaries to transform
them into powerful multi-sector operators. IHC
holds an extensive portfolio in its Agriculture and
Food & Beverage verticals and has developed
deep expertise in food farming, trading and
processing, empowering it to make significant
contributions to the UAE's food security strategy.

The Company acquired Royal Horizon Holding in
January 2021 and Tamween Group LLC in
December 2021. Group
ALLIANCE FOOD CO. SO LLC, AL AJBAN
POULTRY LLC & AGRINV SPV RSC Limited (AL

Tamween owns
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HASHMEYA - Egypt) and having Joint Ventures
with Agriculture Investment Company Holding
(ETHMAR) and holds 41% in NRTC FOOD
HOLDING LLC.

This transformation of Zee Stores into Ghitha

Holding represents the nexd stage in the
Company’s joumey, and through our growing
operations we will continue to play an even greater

role in this sector.

The meeting secretary asked if the shareholders
had any questions, and since there were no

questions, the second item was put to the vote.

The shareholders approved by majority, through
electronic voting, the annual report of the Board of
Directors on the Company's activity and financial
position for the fiscal year ending 12/31/2022, with
a rate of (98.43 %), although shareholders
representing (0.02%) refused and shareholders
representing (1.55%) of the shares represented in

the meeting abstained from voting.

After that, we moved to the third item, where Mr.
Raed Ahmed, read out the the external auditors'
repert on the financial year ended on 31 December
2022,

The meeting secretary asked if the shareholders
had any questions, and since there were no

guestions, the third item was put to a vote.

The shareholders approved by majority, through
electronic voting, to approve and ratify the external
auditors' report for the financial year ending on
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31December 2022, with a rate of (98.43 %),
although (0.02%)

refused and shareholders representing (1.55%) of
the shares represented in the meeting abstained

shareholders representing

from voting.

After that, the meeting secretary moved to the
fourth item on discussing and approving of the
financial statements and the profit and loss for the
financial year ended on 31 December 2022. The
secretary of the meeting clarified that the audited
balance sheet with the profit and loss ascount was
sent to the shareholders and disclosed on the
Company's website, as it was disclosed on the Abu
Dhabi Securities Exchange website on the platform
of private joint stock companies, in compliance with
the provisicns of disclosure, as the Company’s

shares are listed in the market.

The meeting secretary asked if the shareholders
had any questions, and since there were no

questions, the fourth iftem was put to a vote.

The shareholders approved by majority, through
electronic voting, to approve and ratify the financial
statements and the profit and loss for the financial
year ended on 31 December 2022, with a rate of
(98.43 %), although shareholders representing
(0.02%) refused and shareholders representing
(1.65%) of the shares represented in the meeting

abstained from voting.

After that, the meeting secretary moved to the fifth
item, regarding the discharge 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 2022,
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The meeting secretary asked if the shareholders
had any questions, and since there were no
guestions, the fifth item was put to a vote.

The shareholders approved by majority, through
electronic voting, to discharge 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 2022, with a rate of
(98.43 %), although shareholders representing
{0.02%) refused and sharehoiders representing
{1.55%) of the shares represented in the meeting
abstained from voting.

After that, The meeting secretary moved to the
sixth item, regarding the discharge the Company’s
auditors from liability for the performance of their
duties for the financial year ended on 31 December
2022,

The meeting secretary asked if the shareholders
had any questions, and since there wsre no

questions, the sixth item was put to a vote.

The shareholders approved by majority, through
electronic voting, to discharge the Company's
auditors from fability for the performance of their
duties for the financial year ended on 31 December
2022, with a rate of (98.43 %),
shareholders representing (0.02%) refused and
shareholders representing (1.55%) of the shares
represented in the mesting abstained from voting.

although

After that, The meeting secretary moved to the
seventh item on the appointment of the Company's
External Auditor for the financial year that will end
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on 31 December 2023 and determine their fees.
The meeting secretary asked Mr. Raed Ahmed to

leave the meeting before discussing the item on

appointing auditors.

The meeting secretary stated that the Board of
Directors recommends the reappointment of

Messrs. "Ernst & Young", provided that their fees

. will be an amount of (510,000) UAE dirhams for the

T +9712 6733161
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Company's audit work for the financial year that will
end on 31/12/2023.

The meeting secretary asked if the shareholders
had any questions, and since there were no

questions, the seventh item was put to a vote.

The shareholders approved by majority, through
electronic voting, to reappoint Emst & Young as
auditors of the Gompany, provided that their fees
will be an amount of (510,000) UAE dirhams for the
audit work of the Company for the fiscal year
ending on 31/12/2023, with a rate of (98.43 %),
although shareholders representing (0.02%)
refused and shareholders representing (1.55%) of
the shares represented in the meeting abstained
from voting.

After that, the meeting secretary moved to the
eighth item, which is to review the Board of
Directors’ recommendation to not distribute dividends
to shareholders for the financial year ended on 31
December 2022 and camyover the dividends
achieved in 2022 to the next year.

The meeting secretary asked if the shareholders
had any questions, and since there were no

questions, the eighth item was put to a vote.
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The shareholders approved by majority, through
electronic voting, on the Board of Directors’
recommendation to not distribute dividends to
shareholders for the financial year ended on 31
December 2022 and camyover the dividends
achieved in 2022 to the next year, with a rate of
(98.43 %), although shareholders representing
(0.92%) refused and shareholders representing
{1.55%) of the shares represented in the meeting

abstained from voting.

After that, the meeting secretary moved to the ninth
ftem regarding the Board of Directors'
recommendation to dstermine the remuneration of
its members by distributing a percentage not
exceeding (10%) of the Company's net profits
within the limit of a total amount of (719,307)
Dirhams and taking appropriate decisions in this

regard.

The meeting secretary asked if the shareholders
had any questions, and since there were no

questions, the ninth item was put to a vote.

The shareholders approved by majority, through
electronic voting, on the Board of Directors’
recommendation to determine the remuneration of
its: members by distributing a percentage not
exceeding (10%) of the Company's net profits
within the limit of a total amount of (719,307)
Dirhams and taking appropriate decisions in this
regard, with a rate of (98,43 %), although
shareholders representing (0.02%) refused and
shareholders representing (1,56%) of the shares
represented in the meeting abstained from voting.
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The meeting secretary moved to the tenth item
concerning the approval, by Special Resolution, to
amend Articles Na. 1, 2, 9, 14-2, 16, 17-1, 17-2, 17-
3,17-4, 19, 20-2, 21-1, 30, 35-1, 36-2, 39-1, 42, 43,
45-2, 46-1, 49-1, 50-2, 52-1, 56-3, 56-4, 58 and 64
of the Company's’ Articles of Association.

The secretary of the meeting informed the
shareholders that Federal Decree Law No. (32) of
2021 on Commercial Companies replaced the old
Commercial Companies Law No. 2 of 2015. Under
the new law, companies were granted a grace
period to amend their Articles of Association.
Accordingly, the Board praposes to amend Articles
Not, 2, 9, 14-2, 16, 17-1, 17-2, 17-3,17-4, 19, 20-
2, 21-1, 30, 35-1, 36-2, 39-1, 42, 43, 45-2, 46-1,
49-1, 50-2, 52-1, 56-3, 56-4, 58 and 64 of the
Company’s’ Articles of Association.

The meeting secretary explained the amended
provisions and the contents of each amendment.
He added that the Company declared all the
amendments on ADX and the Company’s website
for shareholders review a head of the general

assembly meeting.

Since there were no gquestions from the

shareholders, the tenth item was put to a vote.

The shareholders approved by majority, through
electronic voting, by virtue of a special resolution
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the proposed amendments to the Company's'

Articles of Association as required under
Commercial Companies Law with a rate of
(98.43 %), although sharehoiders representing
{0.02%) refused and shareholders representing
{1.55%) of the shares represented in the meeting
abstained from voting, as the conditions for issuing
the special decision were fulfilled according to the

Commercial Companies Law.

The meeting secretary moved to the eieventh item
concerning authorize the Board of Directars of the
Cormpany, or any person so authorized by the
Board of Directars to take any action as may be
necessary to implement any of the above
resolution including, without limitation, to liaise with
the Ministry of Economy and Department of
Economic Development and any other competent
authority to amend the above mentioned Articles of
the Company's Aricles of Association and the
issuance of a cerificate of amendment of the

Articles of Association.

And since there were no gquestions from the

shareholders, the eleventh item was put to a vote.

The shargholders approved by majority, through
electronic voting, to authorize the Board of
Directors of the Company, or any person so
authorized by the Board of Directors to take any
action as may be necessary to implement any of
the above resolution including, without limitation, to
liaise with the Ministry of Economy and Department
of Economic Development and any other

compstent authority
mentioned Articles of the Company's Articles of

to amend the above
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Association and the issuance of a certificate of
amendment of the Anticles of Assaciationand, with
a rate of (9843 %), aithough sharehoiders
representing (0.02%) refused and shareholders
representing (1.55%) of the shares represented in
the meeting abstained from voting.

After all relevant issues were put to discussion, the
general assembly, by voting, of those present, took
the following decisions by majority:

First: Approved the appointment of Mr. Mahmoud
Ei Gharabawy from Hadef and Partrers as
a secretary of the meeting, and Mr. Adnan
A Namer, from the Abu Dhabi Securities
Exchange as a vote-collector,

Second: Approved and ralified the Board of

Directors annual report on the Company’s
activity and its financial position for the
financial year ended or 31 December 2022.

Third: Approved and ratified of the external

auditors’ report on the financial year ended
on 31 December 2022.
Fourth: Approved and ratified the financial
statements and the profit and loss for the

financial year ended on 31 December 2022,

Fifth: Approved to discharge 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 2022.
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Sixth:Approved to discharge the Company's
auditors from liability for the performance of
their duties for the financial year ended on
31 December 2022.

Seventh: Approved the reappointing of
Messrs. Emst and Young as auditors as the
Company's External Auditor for the financial
year that will end on 31 December 2023,
with a fee of (510,000} dirhams.

Eighth: Approved the Board of Directors’

recommendation to not distribute dividends

to shareholders for the financial year ended
on 31 December 2022 and carryover the

dividends achieved in 2022 to the next year.

of Directors’
the

the Board

recommandation to

Ninth: Approved
determine
remuneration of its members by distributing
a percentage not exceeding (10%) of the
Company’s net profits within the limit of a
total amount of Seven hundred ninteen
thousand three hundred seven Dirhams
(719,307).

Tenth: Approved, by a Special Resolution, the
proposed amendments to Articles 1, 2, , 9,
14-2, 16, 17-1, 17-2, 17-3,17-4, 19, 20-2, 21-
1, 30, 35-1, 36-2, 39-1, 42, 43, 45-2, 46-1,
49-1, 50-2, 52-1, 56-3, 56-4, 58 and 64 of the
Company's Articles as required under

Commercial Companies Law.
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Eleventh; Approved to authorize the Board
of Directors of the Company, ot any person
so authorized by the Board of Directors to
take any action as may be necessary to
implement any of the above resolution
including, without limitation, to liaise with the
Ministry of Economy and Department of
Economic Development and any other
competent authority to amend the above
mentioned Articles of the Company's
Articles of Association and the issuance of a
certificate of amendment of the Aricies of

Associationand.

After completing the discussion of all the issues
included in the agenda and taking the appropriate
decisions regarding them, the Assembly decided to
conclude the work of the meeting at exactly 3:30

pm.

This minutes was drawn up at the place of the

General Assembly and was duly signed as follows:
Chairman

Dr. Mhd Somar Nassouh Ajalyaqin

Meeting Secretary
Mahmoud EI Gharabawy

----------------
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Auditor
Raed Ahmed

Vote collector
Adnan Al Namer
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Annexes: 188 e

1) Adlist of the names of the shareholders present  sf o j——ialadl (potl —ssall sl a2 (]
or represented at the meeting and the number  L—gSly 3 s 33 e 5 #L_Ga W o Bedlh
of shares owned by each of them personally or AN Al i (K

by proxy.

2) Summary of the results of electronic voting on  dusesll 35 (flo g AV cy 5 ol i paidle (2
the ftems of the annual general assembly. Ay gheall Fge gl
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