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Notice of the 16" general assembly meeting of
Emirates NBD Bank
(Public Joint Stock Company)

Notice is given that the 16" general assembly meeting
of Emirates NBD Bank (P.J.S.C.) (‘the Bank’) will be
held at the Head Office of the Bank at Baniyas Road,
Deira, Dubai, United Arab Emirates, and online, at 5:00
PM on Wednesday 22 February 2023 to consider, and if
thought fit, pass resolutions 1 — 9 as ordinary resolutions
and resolutions 10, 11,12 and 13 as special resolutions:

Ordinary resolutions:

Financial statements and Directors’ report

1) To approve the report of the board of directors (‘the
Board’) on the Bank’s activities and the financial
statements for the year ended 31 December 2022.

Report of the external auditor
2) To approve the report of the external auditor of the
Bank for the year ended 31 December 2022.

Internal Shari’ah Supervision Committee report

3) To approve the report of the Internal Shari’ah
Supervision Committee in respect of the Bank’s
Islamic banking window for the year ended 31
December 2022.

Balance sheet and profit and loss account

4) To approve the audited balance sheet ..and the profit
and loss account of the Bank for the year ended 31
December 2022.

Dividend

5) To approve the Board’s proposal to distribute
cash dividends for the year ended 31 December
2022 of AED 0.60 per ordinary share AED
3,789,958,951.8 to shareholders on the register
of the Bank’s shareholders at the close of
business on 6 March 2023.

Board remuneration
6) To approve the remuneration of the Board for the
year ended 31 December 2022.

Absolving the Board

7) To absolve members of the Board from liability for
their work during the year ended 31 December 2022.
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Release, dismiss or file liability claims against
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auditor, as the case may be

8) To absolve the external auditor from liability for
work conducted during the year ended 31 December
2022, or to dismiss and pursue the auditor, as the
case may be.

Appointment of the external auditor

9) To approve the appointment of the external auditor
for the year 2023 and to determine the fees for the
same year.

Special resolutions:

10) To approve the Board’s 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, and to authorise the Bank to:

(@  undertake any updates of the following existing
programmes (which were approved at the GAMs
held on 15 Feb 2016, 12 Feb 2017, 27 March
2018, 20 February 2019, 10 March 2020, 24
February 2021 and 23 February 2022) pursuant to
which the Bank issues securities from time to
time:

0] the Emirates NBD Bank P.J.S.C
U.S.$20,000,000,000 euro medium
term note programme (the "EMTN
Programme");

(i) the Emirates NBD Bank P.J.S.C
AUD4,000,000,000 debt issuance
programme (the "AUD Programme",
and together with the EMTN
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 and to authorize the Board to
carry out the resolutions relating to the
issuance of bonds and Programmes.;
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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 has delegated such decisions;

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 Bank's capital
adequacy ratio (the capital instruments shall
include the terms and conditions required by
the Central Bank of the UAE, including, as
applicable, in relation to additional tier 1
capital instruments and tier 2 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 Arrangements"), with the terms of
any such issuance decided by the relevant
committee to which the Board of Directors has
delegated such decisions;

in respect of:

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

debt issued or to bhe issued under Debt
Funding Arrangements,

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/prospectus, relevant
programme/dealer agreements, subscription
agreements, dealer manager agreements,
guarantees, hedging arrangements, listing
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declarations 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 Funding; and

enter into any document(s) and to take any
further steps as may be necessary in connection
with the actions set out in this Special
Resolution.

To approve the amendment of the Bank’s
Memorandum and Articles of Association in
accordance with Decree No. 32 of 2021 and the
regulations and legislation issued by the United
Arab Emirates Central Bank and Securities and
Commodities Authority without limitation. After
obtaining the approval of the regulatory authorities,
the amended Memorandum and Articles of
Association will be published on the Bank's official
website and the Dubai Financial Market website.

To approve the addition of financial advisory
activity to the Bank’s commercial license and the
addition of such activity to the objects of the Bank
stated in the Bank’s Memorandum and Articles of
Association.

To authorize the Board of Directors of the Bank,
and/or any person so authorised by the Board of
Directors, to adopt any resolution or take any action
as may be necessary to implement the ordinary and
Special Resolutions to be adopted by the general
assembly in this meeting, including agreeing any
change to any of the proposed amendments to the
Memorandum and Articles of Association of the
Bank which the Securities and Commodities
Authority, the Central Bank or any other regulatory
authorities may request or which may be required to
prepare and certify a full set of the Articles
incorporating all the amendments including the
introductory part of the Articles and reference to the
resolutions of the general assemblies of the Bank
amending the Articles.
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Notes :

1)

2)

3)

4)

Electronic Registration and Electronic Voting:

e One day prior to the general assembly meeting
on 21 February 2023 a text message with the
registration and voting link will be sent to all
investors.

e Each investor can register for
attendance and vote from the time of
receipt of the link until the beginning
of the general assembly meeting at
5:00 PM on Wednesday 22/2/2023.

o Shareholders may watch the live broadcast of
the meeting through the registration and voting
link referred to above, and submit questions
using the same link.

e Forinquiries please call 04 30 55555 and please
see further information Here.

The general assembly meeting will be held on the
day and hour specified above, in the presence of the
Board of Directors, the auditor, the registrar, the
meeting reporter and the vote counter. Shareholders
who attend online should follow the instructions
note (1) above.

Any shareholder that has the right to attend the
general assembly meeting may delegate any person
elected by such shareholder, other than a Director,
employees of the Company, brokerage company or
its staff, 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
Company. Shareholders who are minors or legally
incapacitated shall be represented by their legal
representatives. You can obtain a copy of the proxy
Here.

The conditions set in paragraphs (1) and (2) of
Article (40) of the Decision of the Chairman of the
Board of Directors of the Securities and
Commodities Authority No. 3 of 2020 must be met,
such that the signature of the shareholder indicated
in the proxy mentioned in the previous note must be
the signature approved by the Notary Public, the
chamber of commerce, economic department in the
United Arab Emirates, a bank or company licensed
in the United Arab Emirates provided that the proxy
shall have an account with any of them, or any other
entity licensed to perform attestation works.
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5) 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 assembly meeting. The
delegated person shall have the powers as
determined under the delegation resolution.

6) Proxy holders need to submit the authorization
documents to the Bank at least 48 hours before the
meeting using the following email:
IR@EmiratesNBD.com

7) The owners of shares registered as [at close of
trading] on Tuesday 21 February 2023 (one day
before the meeting) are eligible to vote at the
General Assembly  Meeting, whereas the
shareholders whose names appear in the share
register on Monday 6 March 2023 (Tenth day
following the meeting) are entitled to any
dividends payable for the year ended 31 December
2022,

8) If the General Assembly Meeting falls short of a
quorum, the next meeting will be held on
Wednesday 1 March 2023 at the same time.

9) A special resolution is a decision made by the
majority of votes of shareholders who own at
least75% of the shares represented at the general
assembly meeting of the Bank.

10) Shareholders can view the documents for the
general assembly meeting, including the agenda,
consolidated financial Statements and the annual
reports by visiting Here or the website of Dubai
Financial Market at www.dfm.ae.

11) Shareholders are requested to update their contact
details and payment methods at the Dubai Financial
Market to ensure that any dividend is delivered
properly as dividends will be distributed by the
Dubai Financial Market.

12) Shareholders can view the Securities and
Commodities Authority’s investors’ rights guide by
visiting:
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