ibigll gus Cillogll ey

Emirates NBD

Date: 23 February 2022
Ref No.: GHO GCS 2200005

Mr. Hamed Ahmed Ali
Chief Executive Officer
Dubai Financial Market
P.O. Box 9700 Dubai, UAE

After Greetings,

Resolutions of the 15" General
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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 15
General Assembly meeting which was
held on Wednesday 23 February 2022.

1) RESOLVED that the Directors’ Report
for the year ended
31 December 2021 is hereby approved.

2) RESOLVED that the Auditors’ Report
for the year ended
31 December 2021 is hereby approved.

3) RESOLVED that the Internal Shari’ah
Supervision Committee Report for 2021
is hereby approved.

4) RESOLVED that the Consolidated
Financial Statements of Emirates NBD
Group for the fiscal year ended
31 December 2021 is hereby approved.
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5) RESOLVED that the following persons

are hereby appointed to be the Internal
Sharia Supervision Committee
members of the Bank and have been
approved by the Central Bank of the

UAE:

e Dr. Muhammad Qaseem ;
¢ Dr. Amin Fateh.

6) RESOLVED that the distribution of
AED 0.50 per share aggregating to an
amount of AED 3,158,299,127 for the

fiscal

year ended 31/12/2021 to

shareholders whose names appear in the
share register on 7 March 2022 is
hereby approved”:

7)

8)

9)

10)

e Last date dividend entitlement: 3
March 2022.
e Ex-dividend date is 4 March 2022.

RESOLVED that the Directors
Remuneration for the Board of
Directors amount of AED 31 million
for year 2021 as recommended in the
Directors’ Report is hereby approved.

RESOLVED that the Board of
Directors are hereby absolved from
responsibility for the year ended 31
December 2021.

RESOLVED that the Auditors are
hereby absolved from responsibility
for the year ended 31 December 2021.

RESOLVED that the 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 2025:

e H.H. Shaikh Ahmed Bin Saeed Al

Maktoum

e  Mr. Hesham Abdulla Qassim Al Qassim

e H.E. Mohamed Hadi Ahmed Al Hussaini

e H.E. Huda Syed Mohamed Alhashimi

e  Mr. Jasim Mohammed Abdulrahim Al Ali

e H.E. Khalid Juma Al Majid

e  Mr. Buti Obaid Buti Al Mulla
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e Mr. Salem Mohammed Ibrahim Obaidalla
e  Mr. Ali Humaid Ali Al Owais

11) 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 2022 at an annual
Audit fee of AED 1,994,000.

12) RESOLVED that Mr. Bader
Aljassmy and Mr. Mansoor Albastaki
have been appointed as
representatives for Emirates NBD

Bank shareholders with an annual fee
of AED 35,000.

Special Resolutions:

13) RESOLVED that the Directors’
Proposals with respect to non-
convertible securities to be issued
by the Bank is hereby approved
subject to obtaining the necessary
approvals from the relevant
regulatory authorities, as detailed
below:

(a) undertake any updates of the following
Existing Programmes (which have been
approved at the AGMs dated 15
February 2016, 12 February 2017, 27
March 2018, 20 February 2019, 10
March 2020 and 24 February 2021)
pursuant to which the Bank issues
securities from time to time:

i. the Emirates NBD Bank PJSC
U.S.$20,000,000,000 euro medium
term note programme (the "EMTN
Programme"); and/or

ii. the Emirates NBD Bank PJSC AUD
4,000,000,000 debt issuance
programme (the "AUD
Programme", and together with the
EMTN Programme, the "Existing
Programmes");
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(b) 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; and to authorize the
Board of Directors to carry out the
resolutions relating to the issuance of bonds
and Programmes.

(c) issue debt instruments, up to an amount

of U.S.$10,000,000,000 or its equivalent
in other currencies, under any of the
Programmes from time to time, with the
terms of any such issuance decided by the
relevant committee to which the Board of
Directors has delegated such decisions
and such issuance to be settled no later
than one year commencing from the date
on which this resolution is approved in
accordance with the provisions of Article
230 of the Companies Law.

(d) issue debt on a standalone basis, up to a

maximum amount of
U.S.$10,000,000,000 or its equivalent in
other currencies, (including, without
limitation, through the issuance of
conventional notes/bonds, structured
notes/bonds, covered notes/bonds, trust
certificates or other similar debt
instruments including for regulatory
capital purposes up to an amount of U.S.$
1,000,000,000 for the purposes of
strengthening  the  Group's  capital
adequacy ratio (the capital instruments
shall include the terms and conditions
required by the UAE Central Bank,
including, in relation to additional tier 1
capital instruments, the following
features: subordination; coupon non-
payment events; and non-viability and
write-down provisions) or, as the case
may be, through collateralised
arrangements whether in loan or
note/bond format, as the same may be
listed and/or admitted to trading on a
stock exchange or any other trading
platform  and/or  unlisted) ("Debt
Funding"), with the terms of any such
issuance decided by the relevant
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(h)

committee to which the Board of
Directors has delegated such decisions
and such issuance to be settled no later
than one year commencing from the date
of the resolution in accordance with the
provisions of Article 230 of the
Companies Law;

in respect of:

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

ii. 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,  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 by way of Debt Funding; and

enter into any document(s) and to
take such further steps as may be
necessary in connection with the
Actions.
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14) RESOLVED that the amendment of =~ dii o &8l oally g3 duapar udi ()
the  Articles of the Bank’s il oY) ey Guulill Sie g
Memorandum &  Articles of YY) A YY G g all ae G s
Association, to comply Federal
Decree-Law No. 32/2021 is hereby
approved.
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Hamad Khalaf Al Hosani

Group Company Secretary
Emirates NBD Bank (P.J.S.C.)

cc: Securities & Commodities Authority bl ALl (31,531 s - ) A



