Minutes of the Annual General
Assembly Meeting
of Abu Dhabi National Qil Company for
Distribution PJSC
Held on Thursday 4 April 2019

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 Annual General
Assembly Meeting to convene on Wednesday
27 March 2019 and due to the absence of a
quorum the Annual General Assembly
Meeting was convened on Thursday 4 April
2019 at 2:00 pm at Jumeirah Hotel at Etihad
Towers in Abu Dhabi (the Meeting). The
Meeting was held in the presence of
shareholders representing 42 -US % of the
Company's share capital (the General
Assembly), to discuss the items of the agenda
of the Meeting and adopt the appropriate
resolutions in relation thereto. Mr. Ossama
Hamdi attended the Meeting as a
representative of the Emirates Securities and
Commodities Authority.

The Chairman of the Board of Directors of the
Company, H.E. Dr. Sultan Ahmed Al Jaber
declared the Meeting to be quorate and
welcomed those in attendance. The Chairman
then recommended the appointment of Mr.
Ibrahim Yousef Mubaydeen as Secretary to
the Meeting and Mr. Adnan Nimer of Abu
Dhabi Securities Exchange as vote collector.
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The Secretary to the Meeting highlighted to
the Meeting that a request to add the following
resolutions to the agenda of the Meeting was
received from a shareholder representing more
than 10% of the share capital of the Company.
This request was approved by the Board of
Directors and the shareholders and it was
agreed to vote on these resolutions before
going into the agenda of the Meeting:

1. Issuance of a Special Resolution that
Article 22.2 of the Articles of Association
of the Company be amended to read as
follows:

22.2 The Board of Directors may form
one or more committees from amongst its
members and/or other persons as may be
designated by the Board of Directors, and
delegate to such committees certain
specified powers and authorities as the
Board of Directors may determine.,

2. Issuance of a Special Resolution that
Article 59 of the Articles be amended to
read as follows:

59.1 Dividends shall be paid to the
Shareholders in accordance with the
regulations as to trading, clearing,
settlement, transfer of ownership and
custody of securities and the applicable
regulations of the financial markets where
the Company’s shares are listed.

59.2 The Company may distribute
quarterly and/or semi-annual dividends to
the Shareholders from operating profits
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and/or accumulated profits. The Board of
Directors shall be authorized to adopt and
implement resolutions relating to the

distribution of the dividends in
accordance with the dividend distribution
policy approved by the General
Assembly.

Issuance of a Special Resolution that that
Article 38 of the Articles be amended to
read as follows:

Invitations to the Shareholders to attend
the General Assembly shall be announced
in two (2) daily local newspapers, issued
in Arabic and English, and by registered
mail, email or sms at least fifteen (15)
days before the date set for the meeting
after obtaining the approval from the
Authority. The invitation should contain
the agenda for the General Assembly
meeting. A copy of the invitation shall be
sent to the Authority and the Competent
Authority.

with  the above
the Articles (the
Amendments), issuance of an approval
that the Board of Directors be authorized

In connection
amendments to

to agree, on behalf of the shareholders of
the the
Amendments as may be requested by the

Company, any changes to

competent regulatory authorities.
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5. Approve revising the dividend policy of cLo¥) s Al Jiaas e A5l 5
the Company as follows: . g:,‘yy sl e dg,al

The Company may distribute quarterly,
semi-annual and/or annual dividends to
shareholders from operating profits and/or
accumulated profits of the Company.

The Company currently intends to pay
dividend twice each fiscal year, with an
initial interim payment in October of that
year and a second payment in April of the
following year. The Company expects to

pay:

a. dividend in respect of the year ending
December 31, 2019 in an amount of
AED 0.1910 per share, half of which
is expected to be paid in October
2019 and half of which is expected to
be paid in April 2020;

b. dividend in respect of the year ending
December 31, 2020 in an amount of
AED 0.2057 per share, half of which
is expected to be paid in October
2020 and half of which is expected to
be paid in April 2021,

c. thereafter, an annual dividend in
respect of each fiscal year in an
aggregate amount equal to at least
75% of our distributable income for
such year.
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Additionally, approving that The Board of
Directors be authorized to adopt and
implement  resolutions relating to the
distribution of the dividends in accordance
with this dividend distribution policy,
including the declaration and payment of
interim dividends. In each such case, the
payment of dividends will be subject to
consideration by the Board of Directors of (i)
the cash management requirements of the
Company for operating expenses, interest
expense, and anticipated capital expenditures,
and (11) market conditions, the then current
operating environment in our markets, and the
Board of Directors’ outlook for the business of
the Company. In addition, any level or
payment of dividends will depend on, among
other things, future profits and the business
plan of the Company, at the discretion of the
Board of Directors.

6. Issuance of a Special Resolution
permitting the Company to establish and
implement a programme, subject to
obtaining the necessary regulatory
approvals, to buyback up to 62.5 million
of its own shares. The Board of Directors
shall have the full authority to adopt any
such decision to implement this
resolution and to deal with the shares
acquired under this programme as the
Board sees fit including the disposal of
such shares through sale or exchange for
other assets, distribution to shareholders,
using them in any employee incentive
scheme or reducing the issued share
capital of the Company.
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December 2018. This was followed by the
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1. To ratify the annual report of the Board of odaal (g W gl de il L
Directors concerning the Company’s L2y el &0 e A4S, 2yl
activities for the financial year ending 31 el Al ) e JU
December 2018. 2018 e 31

2. To ratify the Company’s auditor’s report bl s Sy oy a6 e Gl L2
regarding the financial year ending 31 — Aeiidl Al AWl o e A5, )
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3. To ratify the Company’s balance sheet Clua g 48, Al A e 1o Bl L3
and the profit and loss accounts for the el AWl AWl AL ally - L)
financial year ending 31 December 2018. 2018 jauwn 31 3

4. Ratify the appointment of Mr. Khaled e gpallwadla a ull et Sl 8 4
Salmeen as a new Board member in A e a3yl e tadd 13 e
replacement of Mr. Abdulla Salem Al Jai ol g2 gal Bl L)y e
Dhaheri who resigned from the Board on 5 3 55y T e
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