Minutes of the Annual General
Assembly Meeting
of Abu Dhabi National Oil Company for Distribution
PJSC
Held on Tuesday 16 March 2021

Abu Dhabi National Oil Company for Distribution
PJSC (the Company), a public joint stock company
incorporated in Abu Dhabi, extended an invitation to
its shareholders to attend the Company’s Annual
General Assembly on 16 March 2021 to be held
virtually. Shareholders representing 82.14% of the
Company's share capital (the General Assembly)
registered electronically for the Meeting in order to
consider the items of the agenda of the Meeting and
adopt the appropriate resolutions in relation thereto.
Mr. Ahmad Said Al Nagbi attended the Meeting as a
representative of the Securities and Commodities
Authority.

The Chairman of the Board of Directors of the
Company, HE. Dr. Sultan Ahmed Al Jaber declared
the Meeting to be quorate. The Chairman then declared
the appointment of Mr. Ibrahim Yousef Mubaydeen as
Secretary to the Meeting and First Abu Dhabi Bank

and Lumi as vote collectors.

The Secretary to the Meeting highlighted that a request
to add the following resolutions to the agenda of the
General Assembly was received from a shareholder
representing more than 10% of the share capital of the
Company:

Firstly: Amending Article 68 of the Articles of
Association in addition to the proposed amendments
of the Articles of Association, as the Company
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obtained an exemption from Atticle 149 of the
Companies Law.

Secondly: replace item 11 of the published agenda in
its entirety and replace it with a provision to authorise
the board of directors of the Company to appoint two
representatives for the shareholders and determine
their fees in accordance with paragraph (4) of Article
(40) of the Corporate Governance Guide issued by
Resolution of the Chairman of the SCA No. (3/R.M)
0f 2020

The Secretary to the Meeting then presented the
agenda including matters which require Special
Resolutions (approval of at least 75% of the shares
represented at the Meeting) as follows:

Firstly: Approve the amendment to Articles 1, 16, 17,
19, 20, 22, 25, 26, 31, 37, 38, 39, 41, 45, 46, 47, 49,
50, 55, 62 and 68 of the Articles of Association of the

Company.

Secondly: Authorise the Board of Directors of the
Company, and/or any person so authorised by the
Board of Directors, to adopt any resolution or take any
action as may be necessary to implement the ordinary
and special resolutions to be adopted by the General
Assembly in this Meeting including agreeing any
changes to any of the above amendments to the
Articles of the Company which the SCA or other
regulatory authorities may request or which may be
required to prepare and certify a full set of the Articles
incorporating all the amendment including the
introductory part of the Articles of Association and
reference to the resolutions of the general assemblies
of the Company amending the Articles.
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Following the presentation of all of the above proposed
Resolutions, the Vote Collectors stated that all the
above Resolutions have been approved by a majority
of more than 75% of the shares represented at the
Meeting.

The annual report relating to the activities of the
Company was then presented to the Meeting by the
Chairman of the Board of Directors for the financial
year ended 31 December 2020. This was followed by
the auditor’s report concerning the financial year
ended 31 December 2020 which was presented by
Deloitte.

Following the presentation of the items listed in the
agenda and the declaration by FAB (in its capacity as
the Vote Collectors) that it has not received any
questions from any of the shareholders of the
Company, the General Assembly proceeded to the
voting stage and resolved, by simple majority of the
shares represented at the Meeting as follows:

1. To approve the report of the Board of Directors
on the Company’s activities and its financial
position for the year ended 31 December 2020.

2. To approve the report of the Company’s
independent auditor for the year ended 31
December 2020.

3. To approve the Company’s balance sheet and
profit and loss account for the year ended 31
December 2020.

4. To approve the interim cash dividend of AED
1,285 billion (10.285 fils per share) for the first
half of 2020 which was distributed to
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shareholdets by virtue of a resolution of the Board
of Directors adopted on 29 September 2020.

5. To approve the Board of Directors’
recommendation regarding the distribution of a
cash dividend amounting to AED 1.285 billion
(10.28S5 fils per share) for the second half of 2020,
to bring the total cash dividend for the year ended
31 December 2020 to AED 2.57 billion (20.57 fils
per share, 257.1% of the Company’s share
capital).

6. To absolve the Board of Directors of liability for
their activities for the year ended 31 December
2020.

7. To absolve the independent auditor of liability for
their activities for the year ended 31 December
2020.

8. To approve the payment of AED 12 million to the
Board of Directors as remuneration for the year
ended 31 December 2020, in addition to any UAE
tax payable on such amount. Such remuneration

shall be payable in 2021.

9. To appoint Grant Thornton as independent
auditor for 2021 and determine their remuneration
at AED 614,245 plus any applicable VAT

10. To ratification of all resolutions, decisions and
actions adopted by the current Board of Directors
of ADNOC Distribution between 16 November
2020 until the convening of this annual General
Assembly.
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11. To authorise the Board of Directors of the
Company and any persons so authorized by the
Board of Directors of the Company either
individually or jointly
representatives for the
determine their fees in accordance with paragraph
(4) of Article (40) of the Corporate Governance
Guide issued by Resolution of the Chairman of
the SCA No. (3/R.M) of 2020.

to appoint two
shareholders and

12. To approve the Board of Directors’
recommendation to amend the dividend policy of
the Company for 2022 setting a minimum of AED
2.57 billion dividend or 20.57 fils per share
(compared to minimum 75% of distributable
profits as per current policy); the years thereafter
remain unchanged at a dividend equal to at least
75% of distributable profits. All other sections of
the dividend policy remain the same and the
above changes shall be subject to them.

13. The following individuals have been elected to a
three year term to serve as the new Board of
Directors:

H.E Dr. Sultan Ahmed Al Jaber
H.E. Mohamed Hassan Alsuwaidi
Mr. Khaled Salmeen

¢ Mr. Ahmed Jasim Al Zaabi

Mr. Abdulaziz Abdulla Alhajri

e Mr. Ahmed Tamim Al Kuttab

e Ms. Mariam Saeed Ghobash
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