Notice of the 19th General Assembly Meeting of
Emirates NBD Bank
(Public Joint Stock Company)

Notice is hereby given that the 19th General Assembly
Meeting of Emirates NBD Bank (P.J.S.C.) (the “Bank’)
will be held at the Meydan Hotel, Dubai, and online, at
3:00 PM on Tuesday, 17 February 2026, to consider and,
if deemed appropriate, pass Resolutions 1-10 as
ordinary resolutions and Resolutions 11, 12 and 13 as
special resolutions:

Ordinary Resolutions

Financial Statements and Directors’ Report
1) To approve the Board of Directors’ (“Board”)
report on the Bank’s activities and the financial
statements for the year ended 31 December 2025.

Report of the External Auditor

2) To approve the external auditor’s report for the
year ended 31 December 2025.

Internal Shari’ah Supervision Committee Report
3) To approve the Internal Shari’ah Supervision
Committee’s report on the Bank’s Islamic banking
operations for the year ended 31 December 2025.

Balance Sheet and Profit and Loss Account

4) To approve the Bank’s audited balance sheet and
profit and loss account for the year ended 31
December 2025.

Dividend Distribution

5) To approve the Board’s proposal to distribute cash
dividends for the year ended 31 December 2025 of
AED 1.00 per ordinary share (100%), being AED
6,316,598,253 in total, to shareholders on the
register of the Bank’s shareholders at the close of
the trading on 27 February 2026.

Board Remuneration
6) To approve and determine the remuneration of the
Board for the year ended 31 December 2025.

Absolving the Board
7) To absolve the members of the Board from liability
for their work during the year ended 31 December
2025.
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Release, Dismissal or Liability Claims Against the
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External Auditor

8) To absolve the external auditor from liability for
work conducted during the year ended 31
December 2025, or to dismiss and pursue the
external auditor, as applicable.

Appointment of the External Auditor

9) To approve the appointment of the external auditor
for 2026 and to determine its fees.

Approval of the Draft Scheme for Branch

Amalgamation

10) To approve the draft scheme for the amalgamation
of the Bank’s branches in India with RBL upon
acquiring a majority stake in RBL, to satisfy
regulatory requirements applicable to banks in
India.

Special Resolutions:

11) To approve the Board’s proposals relating to
non-convertible securities to be issued by the Bank,
subject to obtaining the necessary regulatory
approvals, and to authorise the Bank to undertake
the following:

a) undertake any updates of the following existing
programmes (which were approved at the general
assembly meetings held on 15 February 2016, 12
February 2017, 27 March 2018, 20 February
2019, 10 March 2020, 24 February 2021, 23
February 2022, 22 February 2023 , 21 February
2024 and 24 February 2025) pursuant to which the
Bank issues securities from time to time:

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

2. the Emirates NBD Bank P.J.S.C AUD
4,000,000,000 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 authorise the Board to carry out the
resolutions relating to the issuance of bonds and
Programmes.;
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c)

d)

€)

f)

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.$2,000,000,000 for the purposes of
strengthening the Group's capital adequacy ratio
(the capital instruments shall include the terms
and conditions required by the 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:

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

2. debt issued or to be 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
declarations and all related and ancillary
documents) in respect of the foregoing;
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9)

h)

12)

13)

0

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 Arrangements; 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 amend Article 34(A) of the Bank’s Articles of
Association to comply with the Chairman of the
Authority’s Decision No. (02/R.M) of 2024
regarding publication of general assembly meeting
notices in newspapers.

To authorise the Board of Directors, and/or any
person authorised by the Board, to adopt any
resolutions or take any actions necessary to
implement the ordinary and special resolutions
adopted at this meeting.

Notes:

1)

Electronic Registration and Electronic VVoting:

e On the last working day prior to the meeting (16
February 2026), a text message containing the
registration and voting link will be sent to all
individual investors who have updated their
KYC data with DFM.

e Investors must update their KYC with DFM
before 16 February 2026 to automatically
receive the link.

o If the link is not received, shareholders must
email the following information to:
FinancialServices@dfm.ae or
IR@EmiratesNBD.com:

Investor Number (NIN)

Investor Name

Investor Mobile Number

Emirates ID or Passport copy

. A personal selfie photo

e Remote attendees must register via the link

before 3:00 PM on 17 February 2026.
Registration closes at the start of the meeting.

arwdE

e Voting will be open from receipt of the link
until the voting period closes during the
meeting.
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2)

3)

4)

5)

6)

Votes may be changed during this period
subject to electronic voting terms and
conditions.

e Shareholders may watch the live broadcast and
submit questions through the same link.

e For enquiries, please call 04 30 55555 and
please see further information Here..

Meeting Attendance

The meeting will be held at the specified time and
location in the presence of the Board, auditor,
registrar, meeting reporter, and vote counter. Online
attendees must follow Note (1).

Proxy Representation

Shareholders entitled to attend may authorise any
person (other than a Director, employee of the
Company, brokerage firm or its staff) under a special
written proxy. A proxy may not represent more than
5% of the Company’s share capital. Minors and
legally incapacitated shareholders shall be
represented by legal guardians.

Attestation Requirements

Subject to paragraphs (1) and (2) of Article (40) of
the SCA’s Chairman of the Board of Directors’
Decision No. 3 of 2020; the proxy must be signed by
the shareholder with an attested signature (attested
by the Notary Public, Chamber of Commerce,
Economic  Department, UAE-licensed bank,
UAE-licensed financial market, or UAE-licensed
attestation entity with which the shareholder holds
an account).

Corporate Shareholders

Corporate entities may delegate a representative by
Board resolution or equivalent, granting that person
the authority to represent them at the meeting.

Submission of Proxies

Proxy documents must be submitted at least 48
hours before the meeting to: IR@EmiratesNBD.com
and please see further information Here
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7)

8)

9)

Eligibility to Vote and Receive Dividends

e Shareholders registered at the close of trading
on 16 February 2026 may vote.

e Shareholders registered on 27 February 2026
are entitled to dividends for the year ended 31
December 2025.

Adjourned Meeting

If quorum is not met, the next meeting will be held
on Tuesday, 24 February 2026 at the same time.

Special Resolution Threshold

A special resolution requires approval by
shareholders holding at least 75% of shares
represented at the meeting.

10) Access to Meeting Documents

Shareholders may access meeting documents,
including the agenda, consolidated financial
statements and annual reports, at: www.dfm.ae and
please see further information Here

11) Updating Contact Details

Shareholders must update their contact and payment
details with DFM to ensure proper distribution of
dividends.

12) Investors’ Rights Guide

Shareholders may access the Securities and
Commodities Authority’s Investors’ Rights Guide
at:
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