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Assembly Meeting of Emirates NBD
Bank (P.J.S.C.)

Kindly note that the following resolutions
were adopted by the shareholders at the
12 General Assembly meeting which was
held on Wednesday 20 February 2019 at
3:00 pm:

1) RESOLVED that the Directors’
Report for the year ended
31 December 2018 are hereby
approved.

2) RESOLVED that the Auditors’ Report
for the year ended
31 December 2018 are hereby
approved.

3) RESOLVED that the Consolidated
Financial Statements of Emirates NBD

Group for the year ended
31 December 2018 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 3 March 2019
is hereby approved, taking into
consideration the following:

Last date dividend entitlement: 27
February 2019.

Registered Details:

Emirates NBD Bank (PJSC)

Paid Up Capital AED 5,557,774,724
Commercial Registration No.1013450

Fax +971(0)4 2221110
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5) RESOLVED that the

6) RESOLVED that the

8) RESOLVED that the

e Ex-dividend date is 28 February
2019.

Directors
Remuneration for the Board of
Directors amount of AED 24 million
for year 2018 as recommended in the
Directors’ Report is hereby approved.

Board of
Directors are hereby absolved from
responsibility for the year ended 31
December 2018.

7) RESOLVED that the Auditors are

hereby absolved from responsibility
for the year ended 31 December 2018.

following
persons are hereby elected to be
appointed as members of the Bank’s
Board of Directors for a term of three
years till the conclusion of the General
Assembly Meeting to be held in 2022

1- H.H. Shaikh Ahmed Bin Saeed Al
Maktoum, Chairman

2- Mr. Hesham Abdulla Al Qassim,
Vice Chairman

3- Mr. Hussain Hassan Mirza Al
Sayegh

4- Mr. Buti Obaid Buti Al Mulla

5- Mr. Shoaib Mir Hashim Khoory

6- Mr. Mohamed Hamad Obaid Al
Shehi

7- Mr. Mohamed Hadi Al Hussaini
8- Mr. Ali Humaid Ali Al Owais

9- Mr. Salem Mohammed Ibrahim
Obaidullah

9) RESOLVED that Deloitte & Touche

(M.E.) be appointed as Auditors of the
Bank until the conclusion of the next
General Assembly Meeting, to audit
the accounts of Emirates NBD Group
for the year 2019 at an Audit fee not
exceeding AED 1,812,083.
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Special Resolution:

10) RESOLVED that Emirates NBD Bank

(@

L.

II.

II1.

(b)

(©)

(d)

(P.J.S.C.) may achieve the following
actions (the "Actions"):

undertake any updates of:

the Emirates NBD Bank PJSC and
Emirates NBD Global Funding
Limited U.S.$12,500,000,000 euro
medium term note programme (the
"EMTN Programme");

the Emirates NBD Global Funding

Limited U.S.$1,000,000,000
structured note programme (the
"Structured Note Programme");
and/or

the Emirates NBD Bank PJSC
AUD4,000,000,000 debt issuance
programme, and together with the
EMTN Programme and the
Structured Note Programme, (the
"Existing Programmes");

establish any debt funding
programme, up to a maximum
amount of U.S.$ 10,000,000,000,
in addition to the Existing
Programmes (the "New
Programmes" and, together with
the Existing Programmes, the
"Programmes") and undertake any
subsequent update of the New
Programmes;

issue debt instruments, up to an
amount of U.S.$ 5,000,000,000,
under any of the Programmes from
time to time;

issue debt on a standalone basis, up
to a maximum amount of U.S.$
10,000,000,000, (including for
regulatory capital purposes for the
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(e)

a)

purposes of strengthening the
Group's capital adequacy ratio (the
capital instruments shall include the
terms and conditions required by the
Central Bank of the United Arab
Emirates, including, in relation to
additional tier 1 capital instruments,
the following features:
subordination; coupon non-payment
events; and non-viability and write-
down provisions));

in respect of:

instruments issued or to be issued
under any of the Programmes;
and/or

b) debt issued or to be issued on a

standalone basis,

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);

®

(2)

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, dealer = manager
agreements, guarantees, hedging
arrangements and all related and
ancillary documents) in respect of
the foregoing;

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 on a
standalone basis; and
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(h)

enter into any document(s) and to
take such further steps as may be
necessary in connection with the
Actions.

11) RESOLVED to renew the approval for

the increase of the Bank's share capital
of up to AED
7,350,000,000 (Seven Billion and
Three Hundred and Fifty Million

by an amount

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 all necessary
approvals from the relevant regulatory
authorities and furthermore the Board
of Directors of the Bank is hereby
authorized to determine the 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.”
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12) RESOLVED that the Board of
Directors has been assigned the
authority to determine the appropriate
time to implement the amendment and
replacement of Article 7(A) of the
memorandum  and  articles  of
association of the Bank, which was
approved in the 11" annual general
assembly meeting. The amendment, as
approved, is set out below:

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
"nationals"  shall natural
persons as well as firm partnerships
and bodies corporate which are wholly
owned by nationals of the United Arab
Emirates.

expression
include

Best Regards,
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Hamad Khalaf Al Hosani
Group Company Secretary
Emirates NBD Bank (P.J.S.C.)

cc: Securities & Commodities Authority
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