Date: 27 March 2018
Ref No.: GHO GCS 1800139

Mr. Hassan Abdulrahman Al Serkal
SVP & Chief Operations Officer
Operations Division

Dubai Financial Market

P.0. Box 9700

Dubai - United Arab Emirates

After Greetings,

Resolutions of the 11t" General Assembly
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Meeting of Emirates NBD Bank (P.J.5.C.)

Kindly note that the following resolutions
were adopted by the shareholders at the
11" General Assembly meeting which was
held on Tuesday 27 March 2018 at 5:00

pm:

1) RESOLVED that the Directors’ Report
for the year ended
31 December 2017 are hereby
approved.

2) RESOLVED that the Auditors’ Report
for the year ended
31 December 2017 are hereby
approved.

3) RESOLVED that the Consolidated
Financial Statements of Emirates NBD
Group for the vyear ended
31 December 2017 is hereby
approved.

4) RESOLVED that the distribution of
40% (40 fils per share) cash dividend
to shareholders whose names appear
in the share register as of 8 April 2018
is hereby approved, taking into
consideration the following:

o last date dividend entitlement: 4
April 2018.
e Ex-dividend date is 5 April 2018.
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Emirates NBD Bank (P.J.5.C.)
11" General Assembly Meeting

5) RESOLVED that the Directors
Remuneration for the Board of
Directors amount of AED 24 million for
year 2017 as recommended in the
Directors’ Report is hereby approved.

6) RESOLVED that the Board of Directors
are hereby absolved from
responsibility for the year ended 31
December 2017.

7) RESOLVED that the Auditors are
hereby absolved from responsibility
for the year ended 31 December 2017.

8) RESOLVED that M/s. Ernst & Young be
appointed as Auditors of the Bank
until the conclusion of the next Annual
General Meeting, to audit the
accounts of Emirates NBD Group for
the year 2018.

Special Resolution:

9) RESOLVED that Emirates NBD Bank
(P.J.S.C.) may achieve the
following actions (the "Actions"):

(a) undertake any updates of:

i. the Emirates NBD Bank P.J.S.C.
and Emirates NBD Global
Funding Limited
U.S.$12,500,000,000 euro
medium term note programme
(the "EMTN Programme");
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ii. the Emirates NBD Global
Funding Limited
U.S.$1,000,000,000  structured

note programme (the "Structured
Note Programme"); and/or

ii. the Emirates NBD Bank PJSC
AUD 1,500,000,000 debt
issuance programme (the
"Australian Dollar Programme",
and together with the EMTN
Programme and the Structured
Note Programme, the "Existing
Programmes");

(b)establish any debt programme
similar to the Existing Programmes
(the "New Programmes", and
together  with  the  Existing
Programmes, the "Programmes")
and undertake any
update of the New Programmes;

(¢) issue debt instruments under any of
the Programmes from time to time;

subsequent

(d)issue debt on a standalone basis

(including,  without limitation,
through the issuance of
conventional notes/bonds,
structured notes/bonds, trust

certificates or other similar debt
instruments or, as the case may be,
through collateralised arrangements
whether in loan or note/bond
format) ("Debt Funding");

(e) in respect of:

1) debt instruments issued or to be
issued under any of the
Programmes; and/or
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2) debt issued or to be issued under
Debt Funding,

undertake any liability management
exercise with respect thereto
(including, without limitation, by

way of consent solicitation,
exchange offer, tender offer,
buyback or any combination
thereof);

() Prepare and enter into such finance
agreements and related documents
as may be necessary (including,
without limitation, any offering
documents, relevant programme
agreements, subscription
agreements,
agreements,

dealer manager
guarantees, hedging
arrangements and all related and
ancillary documents) in respect of
the foregoing;
(z)establish one or more special
purpose vehicles incorporated in
suitable jurisdictions anywhere in
the world, with the specific purpose
of acting as the issuers of any debt
instruments issued under any of the
Programmes or, as the case may be,
any debt issued by way of Debt
Funding; and

(hyenter into any document(s) and to
take any further steps as may be
necessary in connection with the
Actions.
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10)RESOLVED that the amendment
and replacement of Article 6(A) of
the memorandum and articles of
association of the Bank as set out
below, subject to obtaining any
necessary approvals from relevant
regulatory authorities is hereby
approved:

"The participation or contribution of
nationals of the United Arab
Emirates at any time during the
existence of the Company shall not
be less than eighty per cent (80%) of
the share capital of the Company.
The expression '"nationals" shall
include natural persons as well as
firm  partnerships and bodies
corporate which are wholly owned
by nationals of the United Arab
Emirates."

11) RESOLVED that the increase of

the Bank's share capital by an
amount of up to AED
7,350,000,000 (Seven Billion and
Three Hundred and Fifty Million
Dirhams) through the issuance of
new shares (nominal value of AED
1 (One Dirham)) for a subscription
price per share at no less than 10%
discount to the prevailing market
price at the relevant time and
based on pricing methodology
applicable  under law, with
shareholders in the Bank having
priority to subscribe for the new
shares in proportion to their
respective holding at the relevant
time, subject to the Bank obtaining
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all necessary approvals from the
relevant regulatory authorities, and,
furthermore, the board of directors
of the Bank is hereby authorized to
time,  size,
subscription price per share and
other details in respect of and take
all necessary steps to implement
this increase in share capital within
the aforementioned limits is hereby
approved.

determine the

Best Regards,
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Mr. Surya Subramanian
Group Chief Financial Officer
Emirates NBD Bank (P.J.S.C.)

cc: Securities & Commodities Authority
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