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ABU DHABI AVIATION

INVITATION TO ATTEND THE ANNUAL

4 i) da ganll dmanl) gladal jgaalbg e

GENERAL ASSEMBLY OF ABU DHABI
AVIATION PJSC

The Board of Directors of Abu Dhabi Aviation PJSC
(the Company) invites the shareholders to attend the
annual general assembly meeting in person at the Ritz-
carlton hotel in Abu Dhabi or by attending virtually
through an electronic link for the meeting that will be
sent to the shareholders via SMS or email following
registration of their attendance to enable shareholders to
attend the meeting virtually and discuss the agenda and
vote on the proposed resolutions in real time, on
Thursday 27 April 2023 at 4:30 p.m. (UAE time) to
consider the following agenda:

Firstly: Authorise the chairman of the general assembly
to appoint a secretary to the meeting and a vote collector.

I1. Special resolutions agenda items:

1. Approval of the Transaction (as described in the
shareholders' letter posted on ADX portal and by
the Company on its website on 31 March 2023).

2. Endorse all resolutions adopted by the Board of
Directors during the period from 1 January 2022 to
the date of this Annual General Assembly.
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3. The approval of the issuance by the Company of a
mandatory convertible bond in a principal amount
of AED 4,003,280,000 to ADQ Aviation and
Aerospace Services LLC (ADQ Aviation) in
consideration for the transfer by ADQ Aviation of
its entire ownership in:

(i) Advanced Military Maintenance Repair and
Overhaul Centre LLC (AMMROC), representing
100% of the issued share capital of AMMROC,;

(ii) Etihad Airways Engineering LLC (EYE),
representing 100% of the issued share capital of EYE;
and

(iili) Global Aerospace Logistics LLC (GAL),
representing 50% of the issued share capital of GAL,

(together the Relevant Assets),

4. Such mandatory convertible bond shall be converted
into 652,000,000 new shares in the Company and
the issued share capital of the Company shall be
increased to AED 1,096,787,200 on conversion of
such mandatory convertible bond at a conversion
ratio of 6.14 per each new share in the Company
which was determined on the basis of all the
financial, technical studies and the valuation which
the Board of the Company has reviewed. Each share
in the Company issued on conversion shall be
treated as fully paid with a par value of AED 1.

T:+9712 575 8000 www.ada.ae P.O.Box 2723
F.+9712 5757775 info@ada.ae Abu Dhabi, UAE

Gl il e 3 gain) dalee SNy — (g gail
ey — colaiadl @l lacaly Aall culd sliaf digaall
& k) a8 2 4,003,280,000 8 (sl
ped sl claaally ol juball 5 (o0 4yl 48,4
MJ:\SJ‘IMLAcuHL;ﬂ‘ ;‘)ﬂ\ﬂ:a_)‘._\f\ph

;&L« ‘;r_ .')\);L.u)u

dgsadl claaslly Gl pulall 58 (2 4yl Gawas JalS
Alall aaiiall (5 Suall 38 pall) & el 4S5 Lo a0
Or %100 Al 5 (al) (p.p.3) 3 eally Z20al

& el 38 3 Jla

dnanigh o yudall sy S 35 Jle by 0 %100
3 ‘e.e.;\

e.a.;‘ =3 uﬁmﬂ sl 5l d‘-‘}lﬁ :‘5,)*:‘ @ e.e.5
ol 5l Jusls A8l Jla Gl 0 %50 ALl
pod- oSiua gl

(inall J gual¥) 3 lay Aasina Ll Ly 5)

d...\‘,;ﬂ\ iéa\_)l} Glatall  sda d:uz.i ‘;S:a.m y
8abyjs AS Al (3 aas s 652,000,000
1,096,787,200 Y 48 ill jauaall Judl (ul
dpal ) claindl oda Jigad die I jla) a8 2
a._ux‘)'n Cilaadt d.\__);.\n P u‘,s_.'\u d.u;ﬂ‘
aaa gile ag IS0 aa )3 6.14 agd (N dagadl
o2 & Gl 5 ¢ 0. U (abagl O b 4S50
antill g ALl g Al il Hall aaaan Glad e
€008 basl () ke A4S 55 1) (e ol (A1)
digsd G gl agn IS Sty Wiaalya

PRy dan) Ay JaSIL ¢ % Salad!




%

5. Approval of the following resolutions and the
consequential amendments to the Company’s
Articles of Association upon completion of the
Transaction:

a) the increase of the issued share capital of the
Company from AED444,787,200 to AED
1,096,787,200 subject to the terms and
conditions of the Transaction and with effect
from the Transaction becoming effective;

b) the amendment of Article 6 of the Company's
Articles of Association to reflect the increase of
share capital of the Company described in (a)
above, Article 6 shall read as follows:

“The Company's share capital is AED (
1,096,787,200 ) one billion and ninety six
million, seven hundred and eighty seven
thousand two hundred Dirhams divided
into (1,096,787,200) one billion and ninety
six million, seven hundred and eighty
seven thousand two hundred shares,
having a nominal value of AED (1) One
Dirham each, fully paid as cash shares.”

The current text of Article 6 is:

"The Company's share capital is AED
(444,787,200) Four hundred and forty four
million seven hundred eighty seven thousand
two  hundred Dirhams divided into
(444,787,200) four hundred and forty four
million seven hundred eighty seven thousand
two hundred shares, having a nominal value of
AED (1) One Dirham each, fully paid as cash
shares. All shares are of the same category and
equal in rights and obligations."
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To approve the amendment of the Company’s
Articles of Association in accordance with Decree
No. 32 of 2021 Regarding Commercial
Companies, as such Articles of Association are
published on the Company's official website and
the Abu Dhabi Securities Exchange website.

The authorisation of the Board of Directors of the
Company, or any person so authorised by the Board
of Directors, to adopt any resolution or take any
action as may be necessary to implement any of the
ordinary or special resolutions adopted at this annual
general assembly including, without limitation, to:
(a) apply for a certificate to be issued by the
Securities and Commodities Authority to declare the
increase in share capital of the Company in
connection with the Transaction; (b) apply for the
listing of new ordinary shares of the Company on
the Abu Dhabi Securities Exchange; (c) correspond
and negotiate with any person, entity (official or
otherwise) within and outside the United Arab
Emirates, adopt such resolutions and take any such
action as may be necessary to obtain the necessary
approvals to effect the Transaction, and (d)
negotiate and sign the documents related and/or
ancillary to the issuance of bonds and the acquisition
of shares in the companies mentioned in (2) above.
Additionally, to authorize the Board of Directors of
the Company, or any person so authorised by the
Board of Directors to agree any change to the
proposed Atrticles of Association of the Company
which the Securities and Commodities Authority, or
any other regulatory authorities, may request or
which may be required to prepare and certify a full
set of the Articles incorporating all the amendments
including the introductory part of the Articles and
reference to the resolutions of the general
assemblies of the Company amending the Articles.
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III: Ordinary resolutions agenda items:
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1. Consider and approve the Board of A4S )&l Lldi oo 3 oY) Gulae s plaw ]
Directors’ report on the Company’s activity — Zugiiall Zullall 4l e  Jall W S 50 e
and its financial position for the financial e 2l 20'22 331
year ended 31 December 2022. e = C &

2. Consider and approve the auditor’s report — Allall Al e Glbuall 383 p 8 glaw 2
for the financial year ended 31 December Goaailly 2022 saewny 3] 8 il
2022. i ade

3. Consider and approve the Company’s Gl g 4S8l Aae ganll 40 Haall 4880 3
balance sheet and profit and loss account for Aggiiall AL Al e ilaaldl b BN
the financial year ended 31 December 2022. Legle gaaaill § 2022 e 31 3

4. Consider and approve the recommendation ol A< 580 5 ) (ulas e 8 kil 4
of the Board of Directors concerning a cash 95 .3/ 51 juealisall St o of aui
dividend distribution of 25 fils per share & Ta ) M"'Z; ’ £ @:j;
aggregating to an amount of AED 2 7o T et
111,196,800 for the financial year ended 31 Al Gl ge a0 111,196,800
December 2022. 2022 e 31 A dagtiall

5. Approve the Board of Directors remuneration O ol Galaa ploac | slal<a e dail pall 5
for the financial year ended 31 December 2022. 2022 sressd 31 o dgiiall L) Al

6. Discharge the members of the Board of (e 3 ¥ (ulse slzmel 4ad ¢l 6
Directors from liability for the financial 3] o dagiiall ALl Al e A g yuall
year ended 31 December 2022 or dismiss 8 ;c“-! gy el S 2022 4
them and file claim against them. Yl de 3 gyl

7. Discharge the auditors from the liability for the — ddlall il e Glluall S8ae 40 ¢l ) 7
financial year ended 31 December 2022 or aele o 2022 " él b gl
dismiss th d file claim against them. & !',’ e

1SmiSss them and 11le claim agains € d\_};y‘ . ; 4&.“5}&@3‘ LQ}GJ e)}
8. Appoint the auditors for the financial year — dill aglail yasdy Clluall 82 uai 8

2023 and determine their fees.
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9. Elect a Board of Directors of Abu Dhabi
Aviation PJSC.

10. Approve the Board Remuneration Policy as
published on the Investor’s Relations page
on the Company’s website
www.ada.ae

Notes:

At the direction of the Securities and Commodities Authority,
the Company's shareholders who will attend the general
assembly virtually should register their attendance
electronically to be able to vote on the items of the general
assembly. Registration is open from 8 a.m. on 26 April 2023
and closes at 4 p.m. on 27 April 2023. For electronic
registration, please  visit the following  website:
[www.smartagm.com.] Holders of proxies must send a copy of
their proxies to the email address is@bankfab.com with their
names and mobile numbers to receive text messages for
registration.

Any Shareholder registered entitled to attend the general
assembly meeting may delegate any person other than a member
of the Board of Directors, employees of the Company, a broker
or employees of such broker under a special written proxy. In
such capacity, no proxy may represent a number of shareholders
who hold more than 5% of the shares in the capital of the
Company. Persons of incomplete capacity or incapable shall be
represented by their legal representatives (provided that the
requirements set forth in items 1 and 2 of Article (40) of
Chairman of Authority’s Board of Directors’ Decision no.
(3/R.M) of 2020 concerning the Approval of Joint Stock
Companies Governance Guide are taken into account).
Shareholders may review the disclosure posted on the
Company’s page at ADX in respect of the requirements to be
adopted to approve a proxy. A corporate person may delegate
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to any of its representatives or a person in charge of its
management through a board resolution to represent it at the
General Assembly of the Company, such person shall have the
authorities designated to them in the delegation resolution.

3. Special resolutions require the consent of shareholders — gLl T (sfia (Al Guealusall 88 ge Lalall il Qs 3
representing three quarters of the shares represented at the plaa¥l A dlial agul)
meeting.

4. Any Shareholder who is a corporate person may delegate one of S Adiae anf gty o (elie) padd 05 aalua 5Y Gy 4
its representatives or those in charge of its management under a calia gy Oa gl 4503 Gulae e 1B i gar 4] 2 Glgpaaall
decision of its Board of Directors or its authorized deputy to ClaaSuall asiall pasdll Sy AS il Lpa seall Lpaaal) aliad
represent such corporate person in the General Assembly of the ol )8 Qi e ) il
Company. The delegated person shall have the powers as
determined under the delegation decision.

5. Shareholders registered in the shareholders register on 26 April G> 2023 diyl 26 o)l AS 8l daw (B dasal) aalidll 958 5
2023 shall have the right to vote in the meeting. pldia¥l 8 cypaill

6. The Meeting of the General Assembly shall not be valid unless ¢l Gpadbusall ) guiany ¥} Bsia e geall Laaall plaial 05 Y 6
attended by Shareholders who hold or represent by proxy at A, Jle el e (%50) e i Y L WSS o shia ol o 5Shiay
least (50%) of the Company's Share Capital. In case quorum glaia¥l dind (¥ plaia¥l A 55l claill Juas ase Al
was not reached in first Meeting, the second Meeting shall be OsSiy QSly gl i 82023 sike 04 Ouedl) o g A A
convened on 4 May 2023 at the same time and the proxies issued Sl Pl 05S &ba J5¥) plaaa¥ dal ¢e 5 slall YIS
for the First Meeting shall be valid. The second meeting shall A e aal g aalisa o i 13 aaia
be valid if attended by at least one shareholder.

7. Shareholders registered in the shareholders register on 8 May ik 08 a5 A ol gl Alle g 2L Y1 8 Gall Gl 9084 7
2023 shall be entitled to receive the dividends if the quorum is alia (55552023 di 27 A glaa¥ sl Ja 3 ellhy 2023
achieved on 27 April 2023, and shareholders registered in the s 532023 sle 15 o5 8 Jaaal) agaadl Slla 50 LYY 3 Bl
shareholders register on 15 May 2023 shall be deemed to be 2023 sle 04 (& g laial¥ il
entitled to receive the dividends if the general assembly is held
on 4 May 2023

8. Shareholders are required to update their contact details at the G s g Laladl Juadl iy Eunad cpeabuall Baldl e 8
Abu Dhabi Securities Exchange to ensure that dividends are Gams Ul 2 & s A 2L 81 a2l Glasal Ll 51 53U il
delivered properly. Dividends will be distributed through the Al @l ke gl
Abu Dhabi Securities Exchange.

9. The virtual meeting will be recorded. Shareholders are entitled Alia reabiall Gagg 2 ge plaa¥) flBy dinudy AS il assin 9
to discuss the items listed in the agenda and ask questions to the &Ll 4un 5i g La sanll Lnaall Jlaef Jsan (3 An jaall Sl gua sall
Board of the Directors of the Company Aol padaa )

10. The Company’s consolidated financial statements for the year o Agtitad) Ll 25l A< Al Bas gl Ll il e il 5110

ended 31 December 2022 and the Company’s integrated and
corporate governance report are available via the Company’s

Aadia o A8l A8 gy it g JalSiall sy 5852022 ena 31
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page on the Abu Dhabi Securities Exchange and the Company’s
website www.ada.ae

11. The Shareholders can view and download the Investors Rights &g palall 0o saiiuall 55ia Jals daeady g2 Opasbisall (S 11

Guidelines on Securities and Commodities Authority through A Ll 1 I e ool L G315
the following link https://www.sca.gov.ae/ar/services/minority- https://www.sca.gov.ae/ar/services/minority-
investor-protection.aspx investor-protection.aspx
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