To All Shareholders of
Emirates NBD Bank (P.J.S.C.)

Notice of the 12 General Assembly Meeting

Notice is hereby given that the 12" General
Assembly Meeting of Emirates NBD Bank
(P.J.S.C.) will be held at its Head Office, 16™ floor,
Baniyas Road, Deira, Dubai at 3:00 pm on
Wednesday 20 February 2019 to transact the
following agenda items:

Ordinary Resolutions:

1) To consider and approve the Directors’
Report for the year ending
31 December 2018.

2) To consider and approve the
Auditors’ Report for the year ending
31 December 2018.

3) To consider and approve the Consolidated
Financial Statements of the Bank for the year
ending 31 December 2018.

4) To consider the recommendation of the Board
of Directors concerning cash dividend
distribution of 40% (40 fils per share)
aggregating to an amount of AED
2,223,109,890 for the year ended 31 December
2018.

5) To consider and approve the Board of
Directors’ remuneration.

6) To absolve the Board of Directors from their
responsibility for the year ending 31 December
2018.

7) To absolve the Auditors from their
responsibility for the year ending 31 December
2018.

8) Board of Directors Election.

9) To appoint Auditors of the Bank for the year
2019 and to determine their remuneration.

Special Resolutions:

10) To approve the Directors’ Proposals with
respect to non-convertible securities to be
issued by the Bank subject to obtaining the
necessary approvals from the relevant
regulatory authorities, as detailed below:

(a) undertake any updates of:
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I. 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");

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

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

(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;

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

(d) issue debt on a standalone basis, up to a
maximum amount of U.S.$ 10,000,000,000,
(including capital instruments for the
purpose of strengthening the Group's
regulatory capital ratios);

11) To renew the approval for 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 all
necessary steps to implement this increase in
share capital within the aforementioned limits.

12) Assign the authority to the Board of Directors
to approve the amendment and replacement of

Article 7 (A) of the articles of association
of the Bank as set out below.
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"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."

Chairman

Notes :

1)

2)

3)

4)

5)

Any shareholder that has the right to attend the
General Assembly Meeting may delegate any
person elected by such shareholder, other than
a Director, under a special written proxy. A
proxy of a number of shareholders shall not
hold in this capacity over 5% of the share
capital of the Bank. Shareholders who are
minors or legally incapacitated shall be
represented by their legal representatives.

A corporate person may delegate one of its
representatives or those in charge of its
management under a resolution passed by its
Board of Directors or any similar entity to
represent such corporate person in any General
Meeting. The delegated person shall have the
powers as determined under the delegation
resolution.

The owners of shares registered as on
Tuesday 19 February 2019 are eligible to vote
in the General Assembly Meeting, whereas the
shareholders whose names appear in the share
register on Sunday 3 March 2019 are entitled
to Cash Dividends for the year ending
31 December 2018.

If the General Assembly Meeting fall short of a
quorum, the next Meeting will be held on
Wednesday 27 February 2019 at the same place
and time.

Shareholders can view the Consolidated
Financial Statements of the Bank by visiting the
website of Dubai Financial Market at
www.dfm.ae.

Copies of the Consolidated Financial
Statements will also be available at the
Meeting.
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6)

7)

8)
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Shareholders are requested to update their
contact details & payment method at the Dubai
Financial Market to ensure that the dividend is
delivered properly as the dividend will be
distributed by the Dubai Financial Market.

Shareholders can view the Investors rights guides by
visiting the website of Securities & Commodities
Authority at:

https://www.sca.gov.ae/Arabic/Pages/Home.aspx

Please be advised that the registration to attend the
meeting will start at 2:00 pm.
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