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Minutes of the Annual General
Assembly Meeting
of Abu Dhabi Aviation PJSC
Held on Thursday 27 April 2023

Abu Dhabi Aviation 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
which was convened on Thursday 27 April 2023 at
4:30 p.m. electronically and in person at the Ritz
Carlton Hotel in Abu Dhabi (the “Meeting”). The
Meeting was held in the presence of shareholders
representing 81.58% of the Company's share
capital, to discuss the items of the agenda of the
Meeting and adopt the appropriate resolutions. Mr.
Ahmed Al Naqbi attended the Meeting as a

representative of the Securities and Commodities

Authority.

The Chairman of the Board of Directors of the
Company, HEE. Nader A. Alhammadi declared the
Meeting to be quorate. The Chairman declared the
appointment of Mr. Adel Sadeq as secretary to the
Meeting and the representatives of the First Abu

Dhabi Bank and Lumi as vote collectors.

The Secretary to the Meeting presented the matters
which require a Special Resolution (approval of at

least 75% of the shares represented at the
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Approve the Transaction (as described in the
shareholders' letter posted on ADX portal and
by the Company on its website on 31 March
2023). The Transaction involves the issuance
by the Company of mandatory convertible
bonds of AED
4,003,280,000 to ADQ Aviation and Aerospace
Services LLC (ADQ Aviation) in consideration

for the transfer by ADQ Aviation of the assets

in a principal amount

as described in the above referenced
shareholders’ letter and as fully described in

the Special Resolutions below.

Approve 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:

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

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

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

of GAL.

3) Approve the conversion of the mandatory Aal ) cilaiall Jygaty ASHEN o8 o A gall (3

4)

convertible bonds 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 bonds 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.

Approve the following resolutions and the
consequential amendments to the Company’s
Articles of Association upon completion of

the Transaction:
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a) the increase of the issued share capital of the
Company from AED 444,787,200 to AED
1,096,787,200 subject to the terms and
conditions of the Transaction and with effect
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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
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(a) above, Atrticle 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.”

Approve the amendment of the Company’s
Articles of Association in accordance with
Decree No. 32 of 2021

Commercial Companies, as such Articles of

Regarding

Association are published on the Company's
official website and the Abu Dhabi Securities
Exchange website.

Authorise 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
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;

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 Articles 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.

Following the presentation of all above matters
which require a Special Resolution and the
subsequent discussions and voting by the
shareholders the Secretary to the Meeting, the
Company's Registrar and the Vote Collectors
declared that all the above Special Resolutions
have been approved by a majority of more than

75% of the shares represented at the Meeting.

The Secretary to the Meeting declared that all
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the proposed Special Resolutions have been
adopted by the majority required to adopt

Special Resolutions.

The Secretary to the Meeting proceeded to present
the proposed resolutions which require a simple
majority of the shares represented at the Meeting
to adopt and invited the Chairman of the Company
to present the report of the Board of Directors for

the financial year ending 31 December 2022.

The annual report relating to the activities of the
Company and its financial position for the
previous financial year was then presented to the
General Assembly by the Secretary of the meeting
followed by Deloitte presenting the auditor’s
report for the financial year ending 31 December

2022.

Following due deliberation of the items listed in
the agenda, the General Assembly adopted the
following resolution by a majority of the shares

represented at the Meeting as follows:

1) approve the annual report of the Board of

Directors concerning the Company’s
activities and financial position for the

financial year ending 31 December 2022;

2) approve the auditor’s report regarding the
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financial year ending 31 December 2022;

approve the Company’s balance sheet and
the profit and loss accounts for the

financial year ending 31 December 2022;

approve the recommendation of the Board
of Directors concerning a cash dividend
of 25 fils
to an amount of AED

distribution share

per
aggregating
111,196,800 for the financial year ended

31 December 2022;

Board of Directors
remuneration for the financial year ended

31 December 2022 at AED 13,979,446;

approve  the

discharge the members of the Board of
Directors from liability relating to their
respective duties during the course of the
financial year ending 31 December 2022
and endorse and approve 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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7) discharge the auditors from liability O—a bl —uall By 23 3ol (7
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of Directors to appoint M/s. Deloitte as
Auditors for the financial year 2023 and
determine their fees at AED 210,000 .
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9) elect the following persons as the Board of

Directors of the Company for the next three

years. Aatall
1. H.E.Nader Ahmed Alhammadi wlaall daal Halisalaw 1
2. Shaikh Ahmed Mohammed Aldhaheri AUl dana dasf il 2
3. H.E.Homaid Abdulla Al Shimmari $adll dilye ares salew |3
4. Mr.Abdulla Seddiq Mohamed Alkhoori oAl O s Baa dilae 4
5. Mr.Mohamed Khalil Foulathi A U S O ENRVE IR T 3
6. Mr.Mansour Mohamed Almulla Mall dass ) paic wdl 6
7. Mr.Ahmed Salem Aldhaheri AW allu daal aull 7
8. Mr.Saeed Ali Al Bedwawi golsadl o deu i 8
9. Ms.Laila Ali Almheiri P TYIN g g T XYV
and ;
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10) approve the Board Remuneration Policy as

published on the Investor’s Relations page on s

I 28,3

the Company’s website.
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The Meeting was closed following the adoption
of the above resolutions with the required

majority for each resolution.

Lgslaial
Nader Ahmed Alhammadi @laal) daas daaf jal
Chajrman of the Meeting _ glaa¥l iy
Chairman of the Board of Directors 550Y Galaa Lt
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Meeting Secretary pLiaY! e
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Vote Collectors o - & guadl ol
Auditor Gliluall (381
Deloitte Cuglia
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