Emirates NBD Bank PJSC
Annual General Meeting No.(9)
Held on 15 February 2016

The Annual General Meeting of Emirates
NBD Bank P.J.S.C. (“the Company™) was
held on Monday, 15 February 2016 at 5:00
p.m. at Emirates NBD Bank Head Office,
16" Floor, Baniyas Road, Deira, Dubai.

Quorum: Shareholders holding 77.613% of
the Company’s Share Capital were present
in person, or represented by their
representatives or proxy holders.

Present

H.H. Shaikh Ahmed Bin Saeed Al
Maktoum
Chairman

Mr. Hesham Abdulla Al Qassim
Vice Chairman

H.E. Khaled Juma Al Majid
Director

Mr. Hussain Hassan Mirza Al Sayegh
Director

Mr. Buti Obaid Buti Al Mulla
Director

Mr. Shoaib Mir Hashem Khoory
Director

Mr. Mohamed Hamad Obaid Al Shehi
Director

Mr. Mohammad Hadi Ahmad Al Hussaini
Director

Mr. Ali Humaid Ali Al Owais
Director

Ms. Lubna Qassim
Group Company Secretary
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The meeting was also attended by:

Mr. Shayne Keith Nelson
Group Chief Executive Officer

Mr. Subramanian Suryanarayan
Group Chief Financial Officer

Mr. Asim Rasheed
Group Financial Controller

Mr. Joe Murphy
Ernst & Young

Mr. Naushad Anwar
Ernst & Young

Ms. Wardah Ebrahim
Ernst & Young

Mr. Tanay Ray
Ernst & Young

Mr. Mohammed Junaid
Securities & Commodities Authority

Mr. Ahmed Amin AlHajri
Department of Economic Development
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Ms. Lubna Qassim, the Group Company A4S 3-8l ju (el auld i foanall sl
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publish the Ninth Annual General Meeting
Notice was received.
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Ms. Lubna Qassim confirmed that the
Notice of the 9" Annual General Meeting
was published in the newspapers on 25
January 2016 and had been sent to the
Shareholders, the Securities &
Commodities Authority, the Department of
Economic Development and the Dubai
Financial Market.

Ms. Lubna Qassim declared that the quorum
required was present and opened the
Meeting.

Ms. Lubna Qassim as the Group Company
Secretary of the Bank recorded the minutes
of the meeting.

Ms. Lubna Qassim stated that the Agenda
for the Annual General Meeting contained
Eleven Items. Therefore, she proposed that
with the consent of the members present the
Notice of the Meeting be taken as read.

H.H. Sheikh Ahmed Bin Saeed Al
Maktoum, the Chairman of the Board of
Directors of Emirates NBD Bank presided
over the meeting. H.H. welcomed the
shareholders, the auditors, representative of
the Department of Economic Development
and the representative of Securities and
Commodities Authority.

H.H. The Chairman’s Statement

His Highness the Chairman read out his
statement and stated that as we enter 2016
among significant uncertainty in world
markets, with low oil prices, stock market
volatility and rising global interest rates,
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there 1s still plenty of reason for optimism
here in the United Arab Emirates (UAE).

H.H. the Chairman pointed out that the
private sector economy in UAE has
remained resilient in 2015, and with new
projects being planned, from theme parks,
hotels and infrastructure in the run up to
Expo 2020, we can anticipate further
healthy growth, particularly in sectors such
as retail and hospitality. The visionary
leadership of the UAE government has
introduced and implemented several
initiatives, which will ensure sustainable
growth in the UAE and reinforce its position
as a major economic power in the region. In
addition, our prudent and responsive
monetary policy will hold us in good stead
for continued growth and development.

H.H. added that Emirates NBD Bank has a
similar positive outlook, backed by a solid
set of financial results with net profit of 39%
to reach AED 7.1 billion for the first time in
the bank’s history. The growth of assets, an
increase in income, control on expenses and
the significant improvement in the cost of
risk have all contributed to Emirates NBD
Bank strong operating performance, with
total income growing 5% to AED 15.2
billion.

Despite a more challenging year for
regional liquidity, Emirates NBD Bank’s
balance sheet remains strong due to further
improvements in credit quality, strong
structural liquidity and robust capital ratios.
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H.H. the Chairman further highlighted that
the Retail Banking and  Wealth
Management business has grown from
strength to strength, with fee income
growing 12% during 2015, driven by an
increase in foreign exchange remittance and
the credit card business. Emirates NBD
Bank has invested in technology to offer
customers a new paradigm in retail banking,
in terms of accessible banking solutions as
well as an enhanced customer experience.
In addition, the Bank has strengthened and
expanded its footprint in 2015 with Private
Banking showing strong growth in its core
segments across the Gulf countries and the
Global South Asian segment. In addition,
Wholesale Banking continues to upgrade its
Transaction Banking systems and improve
levels of straight through processing. In
Global Markets & Treasury system
upgrades will support the Bank’s recent
significant  enhancement in  product

capability.

H.H. the Chairman confirmed that the Bank
has successfully completed the integration
of the Egypt business onto Emirates NBD
Bank’s systems platform, which will enable
the Bank to expand its presence further.

H.H. the Chairman pointed out that as
Emirates NBD Bank is one of the largest
banks in the region, we have also reaffirmed
our commitment to the community with the
launch of an inclusion programme that aims
to seek opportunities for wider participation
by people with disabilities.
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H.H. the Chairman confirmed that going
forward, Emirates NBD Group will
continue to utilise the strong franchise and
balance sheet to take advantage of growth
opportunities in the preferred markets. H.H.
the Chairman added that the Bank’s prudent
business model would continue to deliver a
solid performance and deal with the
opportunities and challenges that will
present themselves.

H.H. the Chairman concluded his statement
by thanking the Board of Directors,
members of the Executive Committee and
employees for their continuous
contributions and efforts towards the
Group’s success in 2015.

Ms. Lubna Qassim proceeded to the First
Item on the Agenda:

1- Adoption of Directors’ Report

Ms. Lubna Qassim read out the Directors'
Report and highlighted that the Group
Consolidated Financial Statements had
been prepared in accordance with
International Financial Reporting Standards
(IFRS) issued by the International
Accounting Standards Board (IASB) and
applicable requirements of the laws of the
UAE.

She added that the Group had reported a
consolidated profit (attributable to equity
holders) of AED 7,123 million for the year
2015 which represent an increase of 39%
over 2014.

Ms. Lubna Qassim enquired whether there

were any comments on the Board of

Director’s Report.
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There being no comments, H.H. the
Chairman  proposed the following

resolution for adoption by the shareholders:

RESOLVED that the Board of Director’s
Report for the year ended 31 December
2015 is hereby approved.

A shareholder seconded the resolution
which was put to the meeting and declared
carried unanimously.

Ms. Lubna Qassim then proceeded to the
Second Item on the Agenda:

2- Review and Adoption of Auditors’
Report

Ms. Lubna Qassim requested the Auditors
to read out their report.

Ms. Wardah Ebrahim read out the Auditors’
Report.

Ms. Lubna Qassim enquired whether there
were any comments on the Auditors’

Report.
There being no comments, H.H. the
Chairman  proposed the following

resolution for adoption by the shareholders:

RESOLVED that the Auditors’ Report
for the year ended 31 December 2015 is
hereby approved.

A shareholder seconded the resolution
which was put to the meeting and declared
carried unanimously.

wbigll s iltagl elly
Emirates NBD

(9) o gsioad) dyaganl) Amanlf plaial s
Yodt plsé Ve
Ve

‘Cpatliall (JB (10 oaladice Y

oadae )i o lo A8 gal) Ao g dF

H.\f\ H‘\_w 2 A ‘MEJU?|
_\‘.\n

&\_nﬁ:s:u ‘n_“uﬂ __)\_)_'i“ I3 a ;\_JSJS Ci iy
455l o LS Greal ol 2 af J 8 5w

Elaal
(0 1 il (Y ol oyl il 3
Jlas Y J5an

Gibland) B8aa p 8 sladic )y daal ya oY

Sl il 88aa (e anld A o) Sl
S Be) B

_)_._i__)__ifaﬁg.\_;ﬁ__t‘;;m'l_)._:} 83 39 foudl il g
()

bl

JB e el aicy Y 8l &y A
* et Losall

e 8 o Al e
dangd Y'Y 8 dggiial) Adudl 4 il bl
RERL

aal 8 e plaiadl aaial ) il 138 A8 55 G
Elea Yl 45 la] e LS GpasLall



0

Minutes of the Annual General Meeting No. (9)
15 February 2016

-8-

Ms. Lubna Qassim then proceeded to the
Third Item on the Agenda:

3- Review and Adoption of the Group
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Consolidated Financial Statements

Ms. Lubna Qassim enquired whether there
were any comments on the Group
Consolidated Financial Statements.

There being no comments, H.H. the
Chairman  proposed the following
resolution for adoption by the sharecholders:

RESOLVED that the Group
Consolidated Financial Statements of
Emirates NBD Group for the year ended
31 December 2015 is hereby approved.

A shareholder seconded the resolution
which was put to the meeting and declared
carried unanimously.

Ms. Lubna Qassim then proceeded to the
Fourth Item on the Agenda:

4- Declaration of the Distribution of
Cash Dividend

Ms. Lubna Qassim enquired whether there
were any comments on the Distribution of
Cash Dividend.

There being no comments, H.H. the
Chairman  proposed the following

resolution for adoption by the shareholders:

RESOLVED that the distribution of 40%
(40 fils per share) cash dividend to
shareholders whose names appear in the
share register on 25 February 2016 is
hereby approved.
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A shareholder seconded the resolution
which was put to the meeting and carried
unanimously.

Ms. Lubna Qassim then proceeded to the
Fifth Item on the Agenda:

5. Consideration and approval of the
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Board of Director’s Remuneration

Ms. Lubna Qassim enquired whether there
were any comments on the Board of
Directors’ Remuneration.

There being no comments, H.H. the
Chairman  proposed the following
resolution for adoption by the shareholders:

RESOLVED that the Board of Director’s
Remuneration, as recommended in the
Directors’ Report, is hereby approved.

A shareholder seconded the resolution
which was put to the meeting and carried
unanimously.

Ms. Lubna Qassim then proceeded to the
Sixth Item on the Agenda:

6- Absolution of Directors

Ms. Lubna Qassim enquired whether there
were any comments on the Absolution of
Directors.

There being no comments, H.H. the
Chairman  proposed the following
resolution for adoption by the shareholders:

RESOLVED that the Board of Directors
are hereby absolved from responsibility
for the year ended 31 December 2015.
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A shareholder seconded the resolution
which was put to the meeting and carried
unanimously.

Ms. Lubna Qassim then proceeded to the
Seventh Item on the Agenda:

7- Absolution of Auditors

Ms. Lubna Qassim enquired whether there
were any comments on the Absolution of
Auditors.

There being no comments, H.H. The
Chairman  proposed the following
resolution for adoption by the shareholders:

RESOLVED that the Auditors are hereby
absolved from responsibility for the year
ended 31 December 2015.

A shareholder seconded the resolution
which was put to the meeting and carried
unanimously.

Ms. Lubna Qassim then proceeded to the
Eighth Item on the Agenda:

8- Election of Board of Directors

H.H. the Chairman stated that the Board of
Director’s three years term of office has
concluded, all the current Directors offer
themselves for election as Directors for a
further three year term of office.

There being no comments, Ms. Lubna
Qassim, the Group Company Secretary
declared the following resolution in respect
of the election of Board of Directors for
adoption by the shareholders:
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RESOLVED that the following persons 5 la¥) (ulas elbe QAL 4ep par il
are hereby elected to be Directors of the iy (b BN Galaa Ay g and g ilaaf A 0050

Bank for a term of three years: i g ol 3
e H.H. Shaikh Ahmed Bin Saeed Al o588 T apes (3 daal fdll e o
Maktoum
e Mr. Hesham Abdulla Al Qassim auldll Bl e alda [l o
e H.E. Khalid Juma Al Majid aalall dzas Alla / Maa o
e Mr. Hussain Hassan Mirza Al Sayegh aAball 1) e s G faldl e
e Mr. Buti Obaid Buti Al Mulla Ml oy ape by /ol e
e Mr. Shoaib Mir Hashem Khoory s> adla e cund ol e
e Mr. Mohamed Hamad Obaid Al Shehi >l aue des dasa fadl e
e Mr. Mohamed Hadi Ahmed Al Hussaini amall daal (gals desa fandd) e
e Mr. Ali Humaid Ali Al Owais ougll Jo yas e ol e

A shareholder seconded the resolution (gl —aiallariall jl 84 S 5o aiy
which was put to the meeting and carried 4 3jla) ¢ L oS sl wall 2 af 8
unanimously. £ laaYl

Ms. Lubna Qassim then proceeded to the il ) o w8 5 /oy il o T80 o 5

Ninth Item on the Agenda: ‘Jlee Y1 Jgan (e gl
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There being no comments, H.H. the
Chairman  proposed the following

resolution for adoption by the sharcholders:

RESOLVED that Messrs. 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 2016 at an Audit fee not exceeding
AED 1,520,000 (One million Five
Hundred Twenty Thousand).

A shareholder seconded the resolution
which was put to the meeting and carried
unanimously.

Ms. Lubna Qassim then proceeded to the
Tenth Item on the Agenda:

10)To  approve the amendment of
Company’s Memorandum & Articles of
Association to comply with the provisions
of Federal Law No. 2 of 2015

Ms. Lubna Qassim stated that the Company
has to amend its Memorandum & Articles
of Association to comply with the
provisions of the new Commercial
Companies Law No. 2 of 2015 before 1 July
2016.

Ms. Lubna Qassim, added that the draft of
the revised Memorandum and Articles of
Association, finalization of which is subject
to regulatory approvals, has been available
for review on the Dubai Financial Market
website.
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The proposed revised version is available at
the meeting hall for shareholders review.

Ms. Lubna Qassim enquired whether there
were any comments on this item.

There being no comments, H.H. the
Chairman  proposed the following
resolution as a Special Resolution for
adoption by the shareholders subject to
regulatory approvals:

RESOLVED that the revised version of
the Company’s Memorandum &
Articles of Association are hereby
adopted incorporating any further
amendments the Board of Directors
deems necessary (and the Board of
Directors or, as the case may be, a person
or persons properly authorized by the
Board of Directors for this purpose, are
hereby authorized to make such
amendments) in order (i) to comply with
any directions of the Securities &
Commodities Authority (“SCA”) or
Central Bank of the UAE to facilitate
their approval of the amended
Memorandum & Articles of Association
of the Company, (ii) to have appropriate
regard to the revised template
Memorandum & Articles of Association
for Public Joint Stock Companies on the
SCA website and (iii) to correct as
required.

A shareholder seconded the resolution
which was put to the meeting and carried
unanimously.
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Ms. Lubna Qassim then proceeded to the
Eleventh Item on the Agenda:

11)To __approve  Board of Director’s
Proposals with respect to non-Equity
Securities issued or to be issued by the

Company

Ms. Lubna Qassim enquired whether there
were any comments on Board of Directors’
Proposals with respect to non-Equity Securities
issued or to be issued by the Company.

There being no comments, Ms. Lubna
Qassim proposed the following resolution
as Ordinary Resolution for adoption by
the sharcholders subject to regulatory
approvals:

RESOLVED that the upsizing of the Euro
Medium Term Note programme
established by Emirates NBD Bank
(P.J.58.C.) (the “Company”) on 20 June
2002 (the “EMTN Programme”) to
U.S8.53,500,000,000 on 19 January 2005
and to U.5.$7,500,000,000 on 19 April
2007 is hereby ratified; and

A shareholder seconded the ordinary
resolution, which was put to the meeting
and carried unanimously.

gl s il oLl
Emirates NBD

(’L)@Jﬁﬁuﬂi@ﬂﬂ@i&@l@
¥+ Jl._ii_'hlé\ﬁ
Vil

Al ) el i el ) 4 S
:Jlae Yl Jgaa (e pdie galal)

oadaa plae| cila giia Ao 488 gal) (1)
Lpagonad) & Allall colaiaad) Gldiy 310y
J e L )l st Al 5l il

is a0

s IS 13) Lee ald il foanadl <y il
odaa gl mef cila jlie e s A
5_alall dagudl pe ALl colana) iy 5 layl
AS ) 8 (e W laca) a3

Badled el 5o 1Ly
SIS T . [ [ SV NN
Oraal ol 18 5 a4 e 4 G gall gal o
el gl e Jp aasllBl_e) o p s
Laadattll el J e da 53U

Pt

itdaa By o ABalaall dua gy 7
e Ja¥ Ao gia 5 gl Claion prallip
Lo iha ) o al ) ey A
Yoo¥ o—ig ¥ fol i (MAs,—al")
("d—2Y) Ao gia gyl il gal ")
=Sapal NMga Yo v il )
e ol ai Gy Vv i VA L
Gral— —Saal N Vie e v 0ny

Yy Jugiva
aa—dall galall ), all 4
Cual LS (pranlsall aaf (18 (pa g laiad

£l Vb pe—i s

SH O




( bsll s il
Emirates NBD

Minutes of the Annual General Meeting No. (9)
15 February 2016

=

Ms. Lubna Qassim further proposed the

following  resolutions as  Special
Resolutions for adoption by the
shareholders  subject to  regulatory
approvals:

RESOLVED that the establishment of the
A%$1,500,000,000 debt issuance
programme established by the Company
on 8 April 2014, together with any
previous issuances of debt instruments
thereunder (the '"Australian  Dollar
Programme") is hereby ratified.

RESOLVED that the updating of the
structured note programme established
by Emirates NBD Bank P.J.S.C. (“the
Company”) on 19 December 2011 to
allow for the issuance of debt
instruments by the Company, with the
specific purpose of the Company acting
as the issuer of any structured notes
issued under the structured note
programme (the "Structured Note
Programme") is hereby approved;

RESOLVED that the increase of the
EMTN  Programme limit from
U.S.§ 7,500,000,000 (USD Seven Billion
and Five Hundred Million) to U.S.
$ 12,500,000,000 (USD Twelve Billion
and Five Hundred Million) is hereby
approved; and the Company may
achieve the following subject to the
Board of Directors’ approval:
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(i)

(ii)

establish any debt programmes (the
“New Pogrammes”) similar to the
EMTN Programme, the Structured
Note Programme and/or the AUD
Programme (collectively, the
“Existing Programmes” and together
with the New Programmes, the
“Programmes”) and undertake any
subsequent updates of  the
Programmes (including, without
limitation, an increase in the size of
each of the Programmes);

issue debt on a standalone basis,
including without limitation, through
the issuance of conventional notes,
structured notes or, as the case may
be, through collateralised
arrangements whether in loan or
note format (“Debt Funding”);

(iii) in respect of debt instruments issued

or to be issued under any of the
Programmes or 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 or tender offer or any
combination thereof) (“Liability
Management”);

(iv) issue debt instruments under any of

the Programmes or debt under Debt
Funding or undertake Liability
Management at a time to be
determined by the Board of
Directors, as well as enter into such
finance agreements and related
documents as may be necessary,
including without limitation,
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any offering documents,
relevant programme agreements,
subscription agreements, dealer
manager agreements, guarantees,
hedging arrangements and all related
and ancillary documents;

enter into any documents in
connection with the establishment
and/or update (as applicable) of each
of the Programmes or, as the case
may be, in the case of Debt Funding,
in connection with the issue of debt
or, as the case may be, for the
purposes of Liability Management;
and

(v)

(vi) 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.

A shareholder seconded the Special
Resolutions, which were put to the meeting
and carried unanimously.

There being no other business, H.H. the
Chairman thanked the shareholders on
behalf of the Board of Directors and the
Management  for  their  attendance,
comments and valued support. H.H. further
extended his thanks to the Bank’s customers
for their trust and loyalty.

ibsll s Sltagll elly
Emirates NBD

(9) o s piud) Aga gandl dmanll plain) uiana
Yo slade
B

el 8L g Gl sy cl Bl Al_al)
Gl g lila al) g CilBd_all 5 )0
Al al) @l Cilaiiwal) aan g b gasil)

A il

i gally Ala <13 il aiiua (hgi plo=l v
¢ (Lashaa (5 Laa i) it i g
() e s cal jl) (—a
Lasd g ¢ pad) S gal dldgdd_ﬁ‘_g
e ¢ gl ) il jlaaly 3-taty
5l e ad o\ al) T waiBa

5 ccily glhaal)

ol oL aa gty Sl Ay, HA W) |y

(N SR P PRERVER L L SRR

Aoy pLdlly ety a3 aa i iy pllal)

b sl cpadl il gl (s Y ioaall

u_ulﬁ.ilji&ﬂ“)—d‘(_)—ﬂ(é‘t—‘—h}u

‘a:l_.l._l O Sl léi ofJalf u—'-.ﬁlm
Cpdl) dagad (Bash e L laal

i LS raalasall aal o (e gLaia
flea Yl el

S5 el dlaet 0 @lin (5 0 L,
Ozadlsall 3 I0Y) Galas Gurd ) o dll go
BolaY) o ¢l ll e Al
p—gec g ph jpan o A 0dul 5 oY
¥y o WLl oMae S A LS ¢ et

Al gl

.:-.r-i:'ﬂ




yAbgll 3 oyl el
Emirates NBD

Minutes of the Annual General Meeting No. (9) (%) \a'."u & ) dia gant) Aaxasl) glaial pias
15 February 2016 Yo lpd Vo
-18- v

H.H. the Chairman concluded the Annual s a5l 5 a1 Jlacf 440 @lllin (S of Ll g
General Meeting at 6:00 pm. (o A gonll Lpaaall g Laial 3 HlaY) Gulaa pud )
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