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Corporate Governance

Governance ata Glance

In2024, the Group continuedits journey

to strengthenits corporate governance,
aligning with both international best practices
and local regulatory requirements.

By fostering a culturerootedinresponsibility,

accountability, transparency, and fairness, the Group Board Tenure Emiratisation Gender Diversity of UAE Nationals
continues to safeguardits businessinterests and enable (Number of Directors) (Percentage of UAE nationals)

the effective execution of its business strategy.

Supported by acomprehensive riskmanagement
framework, this approachunderpins the Group’s
ability to create enduring value forits shareholders
and stakeholders.
. O-5years 4
6-12years 1 @ uAENationals  36%
12+years 4 Others 64%

Board Meeting Attendance = Non-Executive Directors Gender Diversity at Board Level Gender Diversity in Staff Regulatory Compliance

98 /: IOO /: All Group entities comply with the governance principles
o o setoutinthe Emirates NBD Governance Framework and

withrelevantlocalregulatory requirements, including those
issued by the following regulators:
o CentralBankof the UAE (‘CBUAE’)
Board Independence Number of Board and + Securitiesand Commodities Authority (SCA)
Committee Meetings e DubaiFinancialMarket (‘DFM’)
o Group Company Secretary:
Dr.Ahmed Alkhalfawi
o @ Vae 89% @ Mae 59%
Female N% Female 41%
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Chairman’s Statement

During 2024, the Group’s corporate governance framework enabled the
Emirates NBD Board of Directors and Senior Management to discharge
their duties effectively and ensure that risks were managed prudently in
accordance with arobust risk management framework, whilst delivering the
Group’s business strategy in an entrepreneurial and innovative way.

Inorderto effectively executeits
mandate, the Boardremained aware of
regulatory updatesintroduced by the
SCAandthe CBUAE, including therevised
Corporate Governance Codeissued by
SCAandthe Credit Risk Management

and Fitness and Propriety Regulations
and Standardsissued by CBUAE.The
Boardensured thatnecessary actions
wereimplemented across the Group

to ensure fullcompliance with these
requirements. Emirates NBD keptits
policiesunderregularreview - particularly
inthe areas of corporate governance,

risk management, internal controls,
compliance, internal audit, financial
reporting, external audit, and outsourcing
-toensure thatthey continued tomeet
allrelevantregulatory requirements.

During2024, Emirates NBD made
significant progressinstrengthening
governance across key areas, including
risk management, compliance,
sustainability, people and culture,
consumer protection, and general
governance. The Group established
Board Oversight Principles to ensure
consistentapplication of best corporate
governance practices acrossallwholly
owned Group entitiesinadditionto
enhancingrisk frameworks, model
governance, and fraud prevention
capabilities. Updated governance
proceduresreinforced alignment with
evolvingregulatory standards and
industry best practices, while compliance
efforts saw furtherimprovementsin
AML,KYC, and financial crime prevention
through Al-driven models and enhanced
training programmes.

The Group continued to prioritise people
andculture, focusing on Emiratisation,
diversity,and employee wellbeing
throughtargetedinitiatives such as

the Mental Health Policy, the Speak

Up Programme, and Future of Work.
Consumer protectionremained akey
priority, withrefreshed training, enhanced
conduct frameworks, and proactive
leadership engagement toensure
regulatory compliance and foster trust.
Dataprivacy measures were bolstered
withrigorous assessments, strengthened
frameworks, and awareness campaigns.
Advancementsin cybersecurity
governanceincluded automation of risk
monitoring, improved cloud infrastructure
protection, and proactive integration of
Al-driventools.

Inline withits commitmentsto ESG

and sustainability, the Group formed a
Sustainable Finance Forumandintegrated
ESGKPIsinto SeniorManagement
scorecardsto strengthen sustainability
governance and accountability. The
Group’scommitment toworld-class ESG
standards wasrecognised during the year,
as Sustainalyticsranked Emirates NBD as
thetop ESG performeramong GCC banks
andfifth globally among 311 diversified
banks. Emirates NBD also had the highest
numberof LEED Platinumand Gold
certifications foritsbranchesacrossthe
UAE, SaudiArabia, andIndia, reflectingits
focus onsustainable building practices.

The Boardremains dedicated to
continuousimprovement throughregular
trainings and annual evaluations to ensure
effectivenessandadherence tobest
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practices. The firstindependent external
evaluation confirmedthat the Board, its
Committees, and Directors operate with
due care, skill, and diligence. The process
highlighted effective governance,anda
robust structure, reinforcingthe Board’s
commitment to excellence.

EmiratesNBD remains committed
toregularengagementwith key
stakeholders, including shareholders,
customers,employees, and regulators,
todrive growth and ensure system-wide
stability. By leveraging Aland machine
learning, EmiratesNBD deliversrapid
insightsinto customerbehaviour,
enhancesrisk management, and expands
its offerings through innovative digital
platformsand partnerships. Asaleading
financialinstitution, Emirates NBD
upholds exemplary compliance andrisk
management practices, working closely
withthe CBUAE to support structural
changesthat promote stability and
benefitall stakeholders.

Building onanexceptionalyear of
progress and performance, Emirates
NBD will focus on furtherenhancingits
governance practicesin2025. It will
ensure thatthe nominationandelection
procedure whichis due tobe conducted
intheupcoming General Assembly
Meeting ((GAM’)is conductedinline with
the Directors’ Fitand ProperPolicy, SCA
Corporate Governance Regulationsand
the Fitness and Propriety Regulations
and Standardsissued by CBUAE. This
alsoincludesreviewing the composition
of theBoardandits Committeestoalign
withregulatory requirements and best

practices, strengthening oversightand
integration of localandinternational
subsidiaries, and ensuring corporate
governance policiesremain current.
The Group will prioritise training for
Board Members and staff onemerging
regulationsandbest practices while
furtherembedding powers of attorney
and delegation of authority processes
into core business operationsto drive
efficiency and accountability.

Iwould like to express my gratitude tomy
fellow Board Members, our exceptional
SeniorManagement team, and allour
employees fortheirdedication, and
commitment to achieving the Group’s

governance objectives throughout 2024,

Inthe yearahead, Emirates NBD will
strive to build on this strong foundation
todrive furthervalue creationforallits
stakeholders.

H.H. Sheikh Ahmed Bin Saeed Al
Maktoum
Chairman of Emirates NBD

Corporate Governance
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Emirates NBD remains
committed toregular
engagement with key
stakeholders, including
shareholders, customers,
employees, and regulators,
to drive growth and ensure
system-wide stability.”
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Key Governance
Highlightsin2024

Corporate Governance

Corporate
Governance
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|11

Updated Board Committee Terms of
Reference,including Board Creditand
Investment Committee (‘BCIC’), Board
Profit Equalisation Committee (‘BPEC’)
and Board Nomination, Remunerationand
ESG Committee (‘BNRESGC’),toensure
alignmentwith currentregulationsand
best practices.
Reviewedupdatestothe SCACorporate
Governance Regulations and CBUAEFit
and ProperRegulations and Standards.

Established Group Board Oversight
Principlestoensure best corporate
governance practicesare applied
consistently across the Group.
Conductedanindependent External
Evaluation of the Board, Board Committees
andBoardMembers,inlinewithapplicable
Corporate Governance Regulations.
Established Power of Attorney Policy
forenhanced governance ondelegation
of authority.

Improved Board and corporate
governance procedures and processes.

People
and Culture

O
-

Conducted anindependentreview of the
compensationsysteminaccordance with
regulatory requirements.

Ensuredthat diversity andinclusion
continuedtobekeyfocusareasand
considerations foremployeesandclients.
Reinforced EmiratesNBD's leadingrolein
Emiratisation,launching newinitiatives to
attractandretain UAE National talent, both
within Emirates NBD and for the benefit of
the broaderbankingsector.

Continuedto promote Emiratisationand
the empowerment of Emiratis by providing
training and hands-on experience on
criticalfunctionalandleadership skills.

Continued to monitor the overall
development of the Group’s culture
topromote ahealthy environment and
employee engagement conducive to
organisational success throughinitiatives
such asthe MentalHealth Policy, Speak
Up Programme, Bring your Kids to Work
Day, International Women’s Day activities,
workshops and coffee chat sessions,
andinternationalroll-out of Future of
Workinitiatives.

Sustainability
(ESG)

Significantimprovementintheratings
in2024 given by the International ESG
ratingagenciesdue toimprovements and
enhancements made withrespectto ESG
initiatives anddisclosures.
Establishedthe Sustainable Finance
Forumtoenhance governance and ensure
alignmentwiththe Environmentand Social
Risk Policy Framework (‘ESRP framework’)
aswellassupportingthe Groupin
managing non-financialrisks, enhancing
transparency, and drivingcompliance
across sustainable finance activities.

Enhanced sustainability oversight by
updatingthe BNRESGC’s Terms of
Reference withan objective toreview
sustainability strategy, disclosures,
policies, procedures, and oversee the
achievement of set ESG goalsincluding
sustainable finance targets.

Included ESGKPIsin SeniorManagement
scorecards to strengthen ourcommitment
to drive sustainabilityinitiatives acrossthe
Group and supportmeasurable progress
towards sustainability goals.
Approvedthe Climate Risk Policy and
Reputational Risk Policy to adapt to the
evolvingregulatoryrequirementsand
toenhanceresilience and management
of climaterisks through soundrisk
management practices.

Consumer
Protection

9

Integrated Consumer Protection
Regulations (‘CPR’)into the Conduct
Risk Framework, new product and
process approvals, and operationalrisk
assessments toensure compliance with
consumer protection standards.
Conducted comprehensive CPRrefresher
forallEXCOmembers, emphasising
leadership’sroleinfosteringaconsumer-
centric culture and alignmentwith CPR
requirements to drive compliance and
ethical practicesacross Emirates NBD.

Reinforced Data Privacy & Protectionand
Codeof FairTreatment e-Learning forall
employees, achievinghighengagement
and completionratesto strengthening
commitment toregulatory compliance
andconsumertrust.

Alltraining materials with CPRupdates
successfullyrefreshedandlaunched for
allemployees.

Data Privacy
fal

Embedded privacy assessmentinnew
projects andinitiatives design processto
proactively manage privacy risks.
Conducted 600+ privacy assessments
during theyear, validating the Group’s
robustdatacontrols.

Established fournew policiesto
strengthenthe Group’s privacy framework.

Enhancedvendordue diligence framework
toensurethirdparty compliance withdata
privacyrequirements.

Strengthened privacy awareness efforts
through targeted training programmes
and communications, fostering a culture
of privacy awareness across the Group.
Enhanced mandatory data protection
training forallemployees, and
successfully delivered 35+ live, tailored
privacy sessionsto 2,000+ employees.

Risk
Management

o

Continuousreview of risk frameworks
and policiesto ensure the Group remains
protected, giventhe everevolving
risklandscape.

Enhanced modelgovernance approach
inline withapplicableregulationsand
industry bestpractice.

Strengthened preventionand detection
capability withnew fraud analytics
capacityandenhanced fraud prevention
inprocesses,inparticularonlineand
mobile channels.

AML, KYC &
Compliance

X

Revised Group Compliance Policies
including AML/CTF, sanctions, conflict of
interest, regulatory communication, and
the Compliance Charter.
Continuedtoenhance the effectiveness
and efficiency of Group Compliance
screeningand monitoring systems.
DevelopedanAlmachinelearningmodel
inpartnership withthe Advanced Analytics
Centre of Excellence forriskrating AML
transactionmonitoring alerts.

Continuedtoimprove the Group’s
mandatory financial crime and sanctions
compliancetraining programmes,
including specialised training for staff
operatinginhigh-risk segments
Extendedthe coverage of assurance
processes to covernew regulatory
requirements.

Cybersecurity
Governance

* XX

Reinforced commitment to cybersecurity
governance throughalignmentwith
leading global standards, proactive risk
management, and arobust culture of
security awareness andresilience.

Enhanced Governance, Riskand
Compliance (‘GRC’) solution by
introducing automation to streamline
cybersecurity risk monitoring, regulatory
compliance tracking, and management of
controls.

Implementedtargeted security controls
toprotect cloudinfrastructure and secure
theintegration of Al-driventools.
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Technology
and Digitisation
Governance

—

)

—J

Evolvedtechnology delivery
methodologiestoalignwithbest practices
and latest standard operating processes.
Increased automationingovernance
operations, simplified governance for
smallervalue investments, andimproved
forecasting modelforstaff capacity.
Improved cost transparency by
revampingrechargedrivers for
information security services.

Enhanceddashboards fortechnology
demand, portfolio health, staff capacity,
andtechnology spend, providing smarter
insights fordecisionmaking.

Expanded cloudfinance management
with additional public cloud providers.
Continued awareness campaignto
promote IT governance capabilities.

EmiratesNBD Bank (P.).S.C.) Corporate Governance Report2024
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Board of Directors

The Board of Directors bring a
wealth of experience, expertise
and shared commitment to
excellence, driving the Group’s
continued success.
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H.H. Sheikh Ahmed Bin Saeed Al Maktoum
Chairman, Non-Independent Non-Executive Director

Date of Appointment: 25 June 2011

Careerand Experience

H.H.Sheikh Ahmedhasbeen at the forefront of Dubai’sremarkable
economic development fornearly fourdecades, formulating
economic, investment, and fiscal policiesin support of the Emirate’s
overarchingvision.

Heis the President of the Dubai Civil Aviation Authority, Chairman of
Dubai Airports and Chairman and Chief Executive of Emirates Airline,
DubaiHolding and the Emirates Group. Outside of aviation, he holds
several government positions and plays a pivotalroleinleading the
Emirate’sfinance and energy sectors.

He holds aBachelor'sdegreeinPolitical Science fromthe University of

Denver, Colorado, USA, and has received many internationalhonours
including the fellowship of the British Royal Aeronautical Society.

Mr. Hesham Abdulla Al Qassim
Vice Chairman and Managing Director,
Non-Independent Non-Executive Director

Corporate Governance

H.E. Mohamed Hadi Ahmed Al Hussaini
Non-Independent Non-Executive Director

Date of Appointment: 25 June 2011

Date of Appointment: 25 June 2011

Board Appointments to Other Public Joint Stock Companies
¢ None

CareerandExperience

Mr. AlQassimhas more than 20 years’ experienceinthe bankingindustry,
currently serving as Vice Chairman and Managing Director of Emirates
NBDBank(P.J.S.C.),and Chairman of EmiratesIslamic BankP.J.S.C.,
Emirates NBD Egyptand DenizBank A.$ Tarkiye.

Heis the Chief Executive Officer of Wasl Asset Management Group,
responsible forleadingits transformationinto a world-class asset
managementcompany. Heis also the Vice Chairman of DubaiReal
Estate Corporation.

His professionalandvocational qualificationsinclude aBachelor’s
degreeinBankingandFinance and a Master’s degreeinInternational
Business Managementandin Executive Leadership Development.

CareerandExperience

H.E. AlHussainiis the Minister of State for Financial Affairs, withamandate
formanaging the strategic direction and financial policies to maintain
theinterests of the UAE atlocalandinternationallevels. He brings over 25
years of professional experience across the banking, finance, insurance,
real estate, telecommunications, retailandinvestment sectors.

He also servesinleadershiproles supporting federalandlocal
governmentindiversifying sovereign wealthand managing significant
investmentportfolios, bothregionally andinternationally, and has also
ledand overseenanumberof mergers, acquisitions, and other financing
transactions forthe public and private sector.

He holds aMaster’sdegreeinInternational Business from Webster
Universityin Geneva, Switzerland.

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

* President, Civil Aviation Authority

Chairman, DubaiAirports

Chairman, The Supreme Fiscal Committee

Chairman, The Supreme Council of Energy

Chairman & Chief Executive, Emirates Airline and Emirates Group
Chairman & Chief Executive, DubaiHolding

Director, Investment Corporation of Dubai

Board Appointments to Other Public Joint Stock Companies
e Chairman, EmirateslIslamic Bank
« Director, Emirates Telecommunications Group Company (Etisalat)

Board Appointments to Other Public Joint Stock Companies
e Director, EmirateslIslamic Bank

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

e Chairman, DubaiSports Corporation

Vice Chairman, DubaiReal Estate Corporation

Vice Chairman, DubaiAutism Centre

Director, DIFCInvestmentsLLC

Director, Dubailnternational Financial Centre Authority
Director, Itissalat Al-Maghrib (IAM)MAROC Telecom

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

e Chairman, Etihad Credit Bureau

Acting Chairman, Emirates Real Estate Corporation

Vice Chairman, Emirates Investment Authority

Vice Chairman, Federal Tax Authority

Director, Investment Corporation of Dubai

Director, DubaiReal Estate Corporation
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Board of Directors continued

Mr. Buti Obaid Buti Al Mulla
Non-Independent Non-Executive Director

Mr. AliHumaid Ali Al Owais
Independent Non-Executive Director

Date of Appointment: 18 July 2007

Date of Appointment: 27 March 2013

CareerandExperience
Mr. AlMulla has over 34 years of professional experience that spans the
banking, finance, real estate, hospitality, and investment sectors.

Heis Chairman of Mohamad and Obaid AlMulla Group, a Dubai-based
market leaderinkey strategic economic sectors, including hospitality,
healthcare & pharmaceuticals, real estate, travel & tourism,
andinvestments.

Duetohisroles asthe Chairmanand Board Member of various
companies, he has extensive experience and expertise inbusiness
development, strategic planning, humanresources, remuneration,
corporate governance, ESGand commercialandlslamic banking.

He holds aDiplomainBusiness Administration from Newberry College
inBoston, USA.

Careerand Experience

Mr. AlOwaisis the Chairmanand aBoard member of various companies,
instrumentalinbringing about major changes through his entrepreneurial
skillsand business contacts. His experience spans thereal estate,
investment, food productionand distribution sectors.

Heisrecognisedforhis profoundunderstanding of the financial sector,
corporate governance, and strategic planning, which stems from his
extensive leadership experience as Chairman of Al Owais Group and his
ability tointegraterisk management, regulatory compliance, and ESG
principlesinto sustainable business growth.

He holdsaBachelor'sdegreeinBusiness E-Commerce fromHigher
Colleges of Technology, UAE.

Board Appointments to Other Public Joint Stock Companies
o Vice Chairman, EmirateslIslamic Bank

e Director,EmaarProperties

« Director, DubaiRefreshment Company

Board Appointments to Other Public Joint Stock Companies
e Chairman, United Food Company

e ViceChairman, DubaiRefreshment Company

o Director,OmanRefreshments

o Director,EmiratesIslamic Bank

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

e Chairman,Mohamadand Obaid AlMulla Group

e Chairman,Dubailnsurance

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

e Chairman, AlOwais Group

e ViceChairman,ModernBakery
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Mr. Salem Mohammed Obaidalla
Non-Independent Non-Executive Director

Corporate Governance

H.E. Huda Sayed Naim AlHashimi
Independent Non-Executive Director

Date of Appointment: 20 February 2019

Date of Appointment: 23 February 2022

Careerand Experience

Mr. Obaidallais Senior Vice President - Relationship Development
and Local Affairs, Customer Affairs and Service Auditdepartment for
Emirates Airlines.

He has extensive professional experience inthe Commercial Operations
Department at Emirates Airline and contributed to the success of
launchingvarious destinations, such as Amsterdam, Prague, Madrid,
Geneva, Copenhagen, St. Petersburg, Dublin, Barcelona, Mexico, and
Lisbon. Priorto thisrole, he was SeniorVice President - Aeropoliticaland
International Affairs.

He hasaproventrackrecordinoperational excellence, financialand
credit oversight, and strategic planning.

He holds aBusiness Administration degree from Wentworth Institute of
TechnologyinBoston, USA.

CareerandExperience

H.E. AlHashimiis the Deputy Minister of Cabinet Affairs for Strategic
Affairs. Partof thisroleinvolvesleading the process of articulating the
UAE Leadership’s Vision, setting an ambitious long-term strategy for the
implementation of “We The UAE 2031”7, and advising on allgovernment
strategies and transformative programmes prior to theirapproval at the
Cabinet. Sheisamember of the Future of Technology Policy Council at
the World Economic Forum.

Sheledthe setup andleads the operations of the Mohammed Bin Rashid
Centrefor Government Innovation. She alsoleads the Government
Accelerators Centre and the Zero Government Bureaucracy Program at
the Prime Minister’'s Office andisresponsible forgovernance and
institutionalrestructuring.

She holdsaBSC degreeinBusiness Administration from the Higher
Colleges of Technology, UAE. Sheis also analumnus of London Business
School,and aPolicy Fellow atthe Centre for Science and Policy at the
University of Cambridge, UK.

She completed the Mohammed bin Rashid Center forLeadership
Development Programme andreceived a Certificate from IMD for
Board Governance.

Board Appointments to Other Public Joint Stock Companies
« Director, EmiratesIslamic Bank

Board Appointments to Other Public Joint Stock Companies
« Director, Emirates|slamic Bank

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions
e None

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

« DeputyMinister, Cabinet Affairs for Strategic Affairs Member, Ministry
of Cabinet Affairs

Director, Digital School

Director, UAE GenderBalance Council

Director, DubaiWomen Establishment

Director, Rashid and Latifa School

Director,HamdanBinMohammed Smart University
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Board of Directors continued

Mr. Jassim Mohammed Abdulrahim Al Ali
Independent Non-Executive Director

H.E. Khalid Juma Al Majid
Independent Non-Executive Director

Date of Appointment: 23 February 2022

Date of Appointment: 23 February 2022

CareerandExperience

Mr. Al Aliis Managing Director of Al AliProperty Investments, where he
isresponsible foroverall strategy and corporate planning, including
policy planning, budgeting, annualreports, resource allocation, and
qualitymanagement.

He has extensive professional experience, particularly in directing

and controlling company operations and providing strategic guidance
across the company’sdivisions,includingreal estate, hospitality

and maintenance.

He holds aBusiness Administration degreein Public Administration
fromthe American University of Sharjah, UAE.

Careerand Experience

H.E. AlMajidis the Vice Chairman of Juma Al Majid Group of Companies,
one of the mostrecognised family conglomeratesinthe UAE with local,
regional, and globalreach. Hisroleis all-encompassing and has
evolved overtheyearsfromahands-onleveltoamore strategic and
directionalinvolvement.

He served as the Vice Chairman of Central Bank of the UAE from 2010
until 2019 and was a Director of Emirates NBD from 2009 to 2017. Roles

throughouthis careerhave beenstrategic andincluded theresponsibility

tolead boards with stability and good governance.

He obtained aBachelor’'sdegree in Business Administration from
The University of Arizona, USA, in1989. He then participatedinvarious

furthershort courses andtraining, specificallyinthe fields of accounting

andsales.

Board Appointments to Other Public Joint Stock Companies
e None

Board Appointments to Other Public Joint Stock Companies
« None

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions

« ManagingDirector, AlAliProperty Investments

« Director, Jebel AliCementFactory

e Director,EmiratesNBD Asset Management

Board Appointmentsin other Key Regulatory, Governmental or
Commercial Positions
+ Director, Dubai Chamberof Commerce
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Dr. Ahmed Alkhalfawi
Group Company Secretary

Date of Appointment: 23 October2022

CareerandExperience

Dr. Ahmed Mohammed Saeed Mohammed Alkhalfawiwas
appointed as the Group Company Secretary of Emirates NBD in
October2022. Dr. Alkhalfawiis a UAE National and has over17 years
of experienceinlegal,leadership,and managementrolesas well as
corporate governance.

As Group Company Secretary, Dr. Alkhalfawiis responsible,
amongstotherthings, forensuring that the Emirates NBD Group
complieswithallrelevantlaws andregulations and has effective
governance processes.

Dr. Alkhalfawipreviously held seniorlegalrolesin government and
semi-government entities, including DP World, Jebel AliFree Zone
(‘FZE’) and Jebel Ali Authority, Dubailslamic Bankand HSBC.

He holds aMaster'sdegreeinPrivate Law and PhDin Shariahand
Judiciary Law from Islamic Science University of Malaysia.

Corporate Governance
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SeniorManagement

Mr. Shayne Nelson
Group Chief Executive Officer
Yearjoined: 2013

Mr. Patrick Sullivan
Group Chief Financial Officer
Yearjoined: 2020

Mr. Ahmed Al Qassim
Group Head - Wholesale Banking
Yearjoined: 2013

Key Responsibilities

Mr. Nelson provides executive leadership across the Group. Heisresponsible for the development
andimplementation of the Group’s strategy and objectives, as well as definingand overseeing the
corporate culture. Heis alsoresponsible forkeeping the Board updated on the status of strategic
progress and translating the decisions made by the Board andits Committeesinto actionacross
the Group.

Skills and Expertise

Mr.Nelsonis aveteranbankerwith anextensive careeracrossvarious functions and geographies.
During his11-yeartenure, Emirates NBD’s market capitalisation hasincreased from AED 16 billion to
around AED 135 billionand assets have grown from AED 308 billionto AED 997 billion, including the
successful execution of the acquisition of DenizBankin Turkiye.

Experience

Priortojoining Emirates NBD, Mr. Nelsonwas the CEO of Standard Chartered Private Bankin
Singapore, Chairman of Standard Chartered Saadig Advisory Board, and aBoard member of
Standard Chartered Bank(China) Ltd.

His other previous high-profile positions have included Regional CEO of Standard Chartered Bank
Middle Eastand North Africa, Chairman of Standard Chartered (Pakistan) Limited, Chairman of the
Banking Advisory Council to the Board of the Dubailnternational Financial Centre and Chief Executive
Officerand Managing Director of Standard Chartered Bank, Malaysia Berhad.

Mr.NelsonisaMember of the Board of Directors of EmiratesIslamic, Emirates NBD Capital Ltd.,
Emirates NBD Capital PSC, Emirates NBD Global Services (formerly known as Tanfeeth), DenizBank
A.S.(Turkiye), Marsh Emirates Insurance Brokers, and aMember of the Advisory Board to the University
of Wollongongin Dubaiand the International Cooperation Council France UAE (‘CClFrance UAE’).

Educationand Qualifications

o Graduate memberof the AustralianInstitute of Company Directors

o Associate Fellowof the Australian Institute of Managers

e CompanyDirectors Course, AustralianInstitute of Company Directors

Key Responsibilities

Mr. Sullivanisresponsible foroverseeing the financial health of the Group, ensuring a strong financial
controlenvironment and delivering in-depth financialinformation for making key management
decisions. Heleads alarge team of finance and procurement professionals, covering financial
reporting, businessfinance, financial planning, budgeting, forecasting, liquidity and capital
management, accounts payable, and procurement. Heis alsoresponsible forcommunicating the
Group’sfinancialresults and strategy to theinvestormarket.

Skills and Expertise
Mr. Sullivanis a Chartered Accountant with over 30 years of experienceinbanking and financeinthe
UK,HongKong, China,New Zealand, and the UAE.

Experience

Mr. Sullivanjoined Emirates NBD from Standard Chartered, where he held anumber of seniorfinance
roles,including Group Financial Controller, Standard Chartered China CFO and Greater ChinaHead

of Finance, Wholesale Banking. Priorto that, he worked with PricewaterhouseCoopersin Banking &

CapitalMarketsinmultiple countries.

Education and Qualifications
e Chartered Accountantfrom Chartered Accountants Australiaand New Zealand
o BachelorofBusiness Studies from Massey University, New Zealand

Key Responsibilities

Mr. AlQassimleads Emirates NBD’s Wholesale Banking unit, with an expandedrole covering Global
Markets, Treasury and Research since 2023. He champions the adoption of digitalinnovation, Al,
advanced analytics, and customer experience excellence to enhance the Group’s Corporate
Banking proposition.

Skills and Expertise

Mr. AlQassimis aseasoned banking and management professional with over19 years of experiencein
commercialandinvestment banking. He hasled product development andimplementation of award-
winning trade and supply chainfinance, cash management, andIslamic banking solutions, while
drivinghigherlevels of lending to the Group’s Wholesale Banking client base across nine countries.

Experience

Mr. AlQassimwas formerly Chief Executive Officer of Emirates NBD Capital, theinvestment banking
armof EmiratesNBD, and GeneralManager of Corporate Banking at Emirates NBD, where he
managed the successfultransformation of the respective units, building on capabilities, creating
synergiesincross-functionalteams, andinculcating the principles of risk management while
remainingrelevant to theirrespective clientbases.

Education and Qualifications

e Bachelor’'sinEngineeringManagement fromHigher Colleges of Technology, UAE

e Masterof Business Administration from University of Victoria, Canada

« AdvancedManagementProgram Certification fromWharton, University of Pennsylvania, USA
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Mr. Marwan Hadi

Group Head - Retail Banking
& Wealth Management
Yearjoined: 2019

Mr. Aazar Ali Khwaja

Group Head International and
Advisor to Group CEO for DenizBank
Yearjoined: 2012

Mr. Ammar Al Haj
Group Treasurer and
Head of Global Markets
Yearjoined: 2007

Corporate Governance

Key Responsibilities

Mr.Hadi’sremit spansallaspects of Emirates NBD’s Retail Banking, Business Banking, Private
Banking, ConsumerFinance, Asset Management and Brokerage businesses, including setting new
standardsinproductinnovationand customerexperience across the UAE, Egypt, SaudiArabia,
the UK, and Singapore.

Skills and Expertise

Mr.Hadihas over19years of extensive experience inbanking which coversretail, wealthmanagement,
and commercial banking. Hisimpactfullegacyinbanking highlights his leadership and change-
driving capabilities.

Experience

Mr.Hadijoined Emirates NBD as the Head of Retail Banking for the UAE, steering the unparalleled
success of the Retailbusiness. Priorto Emirates NBD, Mr. Hadiheld a series of seniorappointments
during his15-yeartenure at HSBC, predominantly inretail, wealthmanagement, and commercial
banking. Theserolesincluded Head of Retail Banking and Wealth Management forthe UAE,
Managing Director of HSBC Middle East Finance Company and Head of Business Management
forCommercial Banking.

Educationand Qualifications
« Masteroflinternational Business fromUniversity of Wollongong, Dubai, UAE

Key Responsibilities

Mr.Khwajaisresponsible formanaging the Group’sinternational presence and executing Emirates
NBD's strategyinitsinternationalmarkets. Therole covers direct management and oversight of
business growth andinitiatives, operational efficiencies, governance and controls,in collaboration
withtherelevant Group stakeholders, in orderto achieve the business growth and profitability targets
setbythe Group foritsinternationalbusinesses.

He alsorepresentsthe Group’sinterestsinits DenizBank subsidiary, sitting on the Boards of DenizBank
ASTurkiye and DenizBank AG Austria. Heis also closely involvedin facilitating betterintegrationand
largercollaboration of DenizBank entities with the wider Emirates NBD network.

Skillsand Expertise

Mr.Khwaja has over 30 years of international banking experience across anumber of geographies,
including Europe, the Middle East, and Africa. Priorto his currentrole, he wasresponsible forEmirates
NBD’s GlobalMarkets and Treasury Group, as Senior Executive Vice President and Group Treasurer.

Experience

Before joining Emirates NBD, Mr. Khwaja worked with Barclays Bank PLC as Regional Treasurer for
Emerging Markets/Africa covering 15 markets. He was aMember of the EM Executive Committee and
Chairedthe EM Assets and Liabilities Committee. Priorto that, he held anumber of senior positions
with Citigroup and ABN Amro Bank across geographiesin the financial markets arena.

Education and Qualifications

¢ International Directors Program (IDP-C)fromINSEAD, France

e MBAinFinance fromInstitute of Business Administration, Karachi, Pakistan
o Bachelorof Commerce from University of Karachi, Pakistan

Key Responsibilities

Mr. AlHajisresponsible fordriving bespoke Sales, Trading, and Research services across Foreign
Exchange, Rates, Fixed Income, Equities and Commodities withinthe Group. Hisresponsibilities also
extendtothe management of Group Assets and Liabilities.

Skills and Expertise

Mr. AlHajis aseasoned professional with over15years of expertise in GlobalMarkets & Treasury.
Renowned forhis comprehensive understanding and strategic leadershipin financialdomains, he
alsopossessesadistinctive proficiencyinlislamic products and structures.

Experience
Notably, Mr. AlHajserved as the Head of Global Treasury and Markets for EmiratesIslamic Bank, where
hisvisionary leadership significantlyimpacted Emirates NBD’s financial strategies.

Education and Qualifications
e Certificate of Finance fromLondonBusiness School, UK
« MBAinFinance from Canadian University of Dubai, UAE

EmiratesNBD Bank (P.).S.C.) Corporate Governance Report2024 15



SeniorManagement continued

Mr. Manoj Chawla
Group Chief Risk Officer
Yearjoined: 2013

ol

Mrs. Eman Abdulrazzaq

Group Chief Operating Officer
and Group Chief Human
Resources Officer

Yearjoined: 2020

Mr. Farid AlMulla

Chief Executive Officer -
Emirates Islamic
Yearjoined: 1991

Key Responsibilities

Mr. Chawlaisresponsible foroverallrisk governance covering people, policy, portfolio, processes
andrisk systems. Hisrole covers Group-wide enterprise risk management, environmental and social
risk, ensuring alignment of risk-taking activities withinrisk appetite across allbusinesslines and
geographies, maximising the value of distressed assets, market risk, operationaland cyberrisk,
modelriskandrisk analytics.

Skills and Expertise

Mr.Chawlais a seniorbankerwith over 25 years of experience inrisk management,including enterprise
andregulatoryrisk, model development, and validation, wholesale andretail credit, global markets,
private banking, and operationalrisk management.

Experience

Mr.Chawlahasbeenakey architectinimplementing a Group-wide risk management framework
acrossallrisk streams, providing strategic risk leadership and institutionalising a soundrisk culture
thatensures alignment of risk-taking activities withEmirates NBD’s risk appetite.

He chairsboththe Group Risk Committee (‘GRC’) and the Model Oversight Committee (‘(MOC’), which
exerciserisk oversightand governance at the highestlevels of management aswellas covering all
aspectsof modelmanagementacross EmiratesNBD.

Heis also amemberof allkey management committees that oversee Emirates NBD’s strategy,
digitisationand transformationagenda, including the Management Credit Committee (‘MCC’)in his
capacity as Group Chief Risk Officer.

Education and Qualifications

e Chartered Accountant fromThe Institute of Chartered Accountants of India

o Company Secretary fromThe Institute of Company Secretaries of India

o BachelorofLaw from DelhiUniversity, India

o BachelorofScience (Physicshonours)degree from St. Stephen’s College, University of Delhi, India

Key Responsibilities

Mrs. Abdulrazzaqgisresponsible forleading adynamic and proactive working culture and driving future
skills development to build an agile workforce that canembrace the developing digitallandscape.
Sheisalsoresponsible forleading the operational transitionto Net Zero and Emirates NBD Group’s
enterprise-wide transformation efforts to strengthen back-office operations, digitise and modernise
infrastructure and, simplify its operating model with afocus on customer experience, operational
excellence, sustainable growth, and workforce efficiency.

Skills and Expertise

Mrs. Abdulrazzaghas many years of experience in strategic humanresourcesand hasbeen
instrumentalinleading adynamic and proactive working practice and cultural change at Emirates
NBD, as wellas driving future skills development toreskilland build out an agile workforce that can
embrace the developingdigitallandscape.

Experience

Beforejoining Emirates NBD, Mrs. Abdulrazzagworked at HSBC Bank Middle East Limited as Regional
Head of Human Resources, Strategy and Planning and Chief of Staff for the Middle East, North Africa
and Turkiye, working onanumber of strategic projects to help drive business and revenue growth.

Sheisalsoaboard member & chairman, Nomination & Remuneration Committee at Emaar Properties;
boardmember, EmiratesInstitute of Finance; and member, HR Committee, UAE Banking Federation.

Education and Qualifications
e Bachelor’'sinBusiness Administration fromHCT DubaiWomen’s College, UAE

Key Responsibilities

Mr. AlMulla’s key focusis to drive EmiratesIslamic’s vision to be the mostinnovative Shariah-compliant
bankforits customers, people and communities. He has contributed to majorinitiatives that have
shaped Emirates|slamic as one of the fastest growing Islamic banksin the UAE, thus establishing
EmiratesIslamic as the flagship Islamic banking arm of the Emirates NBD Group.

Skills and Expertise

As aseasonedbankerwith extensive experience, Mr. AIMullahas strengthened Emirates|Islamic’s
market standing with afocus on consumer-centric banking and the introduction of several first-
to-market productsandservices. He hasalsoled Emirates Islamic’s digital transformation efforts,
contributingto asubstantialincreasein Emirates NBD’s online and mobile banking transactions.
His contributions to EmiratesIslamic’slong-term Emiratisation strategy of developing UAE
Nationals forkey executiverolesand succession planninghas beenakey driverin shaping Emirates
Islamic’s success.

Experience

Priorto taking overas CEO, Mr. AIlMullawas Head of Retail Banking and WealthManagement at
EmirateslIslamic, where he wasresponsible forEmiratesIslamic’s personaland business banking
segments, branchesand ATM network, products, customerexperience, wealthmanagementand
digitalbanking. He has held several other positions at EmiratesIslamic, including Deputy Head - Retail
Bankingand WealthManagement, Head of Home Finance and Head of Distribution.
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Mr. Hakan Ates

Chief Executive Officer -
DenizBank, Tirkiye

(until 31December, 2024)
Yearjoined: 1997

Mr. Neeraj Makin

Group Head - Strategy, Analytics
and Venture Capital
Yearjoined: 2008

Mr. Victor Matafonov
Group Chief Compliance Officer
Yearjoined: 2014

Corporate Governance

Key Responsibilities

Mr. Atesis the founder CEO of DenizBank Financial Services Group. Heis the Chairman of the Board
of Directors at DenizBank’s subsidiaries Deniz Yatirm Menkul KiymetlerA.S., Intertech A.S§, Neohub
Teknoloji Yazilim Pazarlama Ve Danismanlik A.S, DenizBank Moscow and DenizBank AG Vienna,and a
member of the Boards of Emirates NBD Egypt and Metlife Emeklilik ve Hayat A.S.

Skills and Expertise

Mr. Ateshas 44 years of experienceinthe bankingindustry, leading growth strategies throughboth
organic andinorganic acquisitions. He led the successfulteamand process management during
DenizBank’s acquisition process, and oversaw crisismanagementinitiatives during critical periodsin
DenizBank’s history. Heis anexpertinidentifying andinvestingin profitable niche sectors, including
infrastructure, energy, agriculture, maritime, tourism, healthcare, education, sports clubs, and
municipalities, driving profitable growth for DenizBank.

Experience

Mr. Ates has worked with DenizBank’s shareholders fromfour different countries - including Zorlu
Holding (Turkiye), Dexia S.A. (French/Belgian partnership), Sberbank (Russia)and EmiratesNBD
(UAE). During his tenure at DenizBank, the bank’s 2004 public offeringwas 5.5 times oversubscribed.
Inaddition, he oversaw transfer of DenizEmeklilik for EUR 256 millionat 10 timesits book value with
al5-yearsalesagreementin 2011, and the takeover of Retail Banking operations of Citi Turkey with
about1,500 employeesin2013.

Education and Qualifications
+ DegreeinBusiness Administration from Middle East Technical University, Turkiye

Key Responsibilities

Mr.Makin supports the Group CEO and Board on strategy development acrossthe Group, and the
developmentand execution of the strategic visionand aspirations of Emirates NBD andits entities/
businesses, alongwithmanagingits strategic acquisitions andinternational growth plans. He also
overseesadvancedanalyticsand manages the Corporate Venture Fund for Emirates NBD.

Skills and Expertise

Mr.Makin’s expertise covers strategy development, mergers & acquisitions, investments,
negotiations, business development, international banking, venture capital, digitalbanking, analytics
andtransformation.

Experience

Mr.Makin previously ledInternational Business for the Group, with overall business management
responsibility forEmirates NBD’s international subsidiaries and branches. He played a pivotalrolein
leading Emirates NBD’sinternational expansion,including the successfulacquisition of BNP Paribas Egypt
and DenizBankinTirkiye, as well as obtainingbranchlicences and expansioninindiaand SaudiArabia.

Heisamemberof the Group Executive Committee and leads the Advanced Analytics Centre of
Excellence forEmirates NBD, whichdrives Group-wide efforts toleverage dataand analytics. He also
headsthe Corporate Venture Capital Fund forEmirates NBD toinvestin fintechs andtech companies
todriveinnovationforEmirates NBD.

Priorto Emirates NBD, Mr. Makin spent eightyears withMcKinsey & Coin strategy consulting, and with
Ernst Youngin UAEinTransaction Advisory and M&A Services.

Educationand Qualifications

e Bachelor’s of Physics and Mathematics from HemwatiNandan Bahuguna Garhwal University, India
« MBAinFinancefromInternationalManagementInstitute, India

o Venture Capital & Private Equity Program from Columbia Business School,New York, USA

Key Responsibilities

Mr.Matafonovleads the Group Compliance functionandisresponsible forthe Regulatory Compliance
Framework to ensure Emirates NBD complies with allapplicable regulations. Thisincludesrelevant
regulationsinall of thejurisdictions that the Group operatesinandthe requirements of the countries of
the key global currenciesused by Emirates NBDinternationally. It alsoincludes best practice guidance
issued by organisations such as the Basel Committee on Banking Supervision, the Financial Action Task
Force and the Wolfsberg Group. Inaddition to overseeing the compliance withregulatory obligations
by alldepartments, Group Compliance plays a significant roleinmanaging Financial Crime Compliance
including, AntiMoney Laundering, CounterTerrorist Financing and Sanctions Compliance.

Skillsand Expertise

Mr.Matafonovhas more than 37 years of international banking experience across Australasia, Europe,
Americas, the Middle East, Africaand Asia with Emirates NBD, Standard Chartered, Grindlaysand ANZ.
Thisincludes 25 yearsinregulatory and financial crime compliance dealing withregulators, industry
bodies, correspondentbanks and systemsvendors.

Experience

Mr. Matafonovis amember of the Compliance Committee of the UAE Banking Federation, afounding
member of the MENA Financial Crime Compliance Group, and amember of the Global Coalitionto
Fight Financial Crime.

Educationand Qualifications
e Bachelorof Commerce from Deakin University, Australia
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SeniorManagement continued

Mr. Simon Copleston
Group General Counsel
Yearjoined: 2021

Mr. Amer Kazim
Group Chief Audit Officer
Yearjoined: 2019

Mr. Vinod Ramabhadran
Group Chief Credit Officer
Yearjoined: 2022

Key Responsibilities
Mr. Coplestonhas overallresponsibility formanagement of legal risk, as well aslegal service quality
andservice delivery, across the Group.

Skills and Expertise

Mr. Coplestonhas more than 25 years’ experience asalawyerand more than19 years’ experiencein
thelocalbankingandsovereigninvestment sectors. He has extensive exposure to highly regulated
sectorsand geographiesandbroadinternational, cross-borderand emerging markets experience.

Experience

Mr. Coplestonhasworkedinthe UAE since 2006, initially ata sovereign wealth fund and thenat
aprominentlocalbank. His experience spans the banking and asset managementindustries,
financial services, corporate finance, procurement, IT,real estate, treasury, data privacy, regulation
andgovernance.

Inthe past, he hasheld positions onthe boards of severallocalandinternational entities, including
Damas Jewellery,abondissuer, alocalassetmanager, and alicensedIslamic bank.

Mr. Coplestonhas previously chaired and continues to be amember of the UAE Banks Federation’s
Legal Committee. Mr. Coplestonis anaccomplished manager of change programmesinthe provision

oflegal services, bothviapeople andtechnology programmes, as well as the development of positive

and successful culture and working environments.

Educationand Qualifications

e PostGraduate DiplomainLegalPractice fromThe College of Law, UK
o DiplomainLawfromThe College of Law, UK

e UKqualifiedsolicitor

Key Responsibilities

Mr.Kazimreports directly to the Board Audit Committee (‘BAC’). Heisresponsible for providing
independentassurance to the Board of Directors and SeniorManagement on the quality and
effectiveness of Emirates NBD Group’sinternal control environment, coveringits systemsand
processes, riskmanagement, compliance and Corporate Governance Framework.

Skills and Expertise

Mr.Kazimis a senior executive with over 27 years of professional experience, who has held
various finance and auditrelatedroles and has workedin several sectors, including aviation,
telecommunications and, real estate.

Experience

PriortoJoining Emirates NBD, Mr. Kazim was the Chief Financial Officerat EmiratesIntegrated
Telecommunications Company (du). He has held seniorfinance roles across anumber of leading
organisations, including the Emirates Group, Meraas, and DubaiAirports.

Heis currently amemberof the Board of Directors of Etihad Credit Insurance; member of the Board
Audit, Riskand Compliance Committee of Emirates Development Bank; and amember of the Audit
Committee - UAE Banking Federation.

Education and Qualifications
o Bachelorof Sciencein Accounting from the University of Denver, USA
¢ Memberofthe AmericanInstitute of Certified Public Accountants (‘AICPA’).

Key Responsibilities

Mr.Ramabhadranis the chairman of Emirates NBD’s Management Credit Committee, responsible
forend-to-end creditunderwriting. Additionalresponsibilitiesinclude dynamic management of
the credit portfolio of Emirates NBD and timely actions to ensure robustness of the portfolio so that
optimalriskreward equations are maintainedinline with EmiratesNBD’s established -risk appetite.

Skills and Expertise

Mr.Ramabhadranhas over 35 years of experience which spans diverse areas of banking, such as
corporate relationship management, Group Audit, Group Treasury, corporate governance and all
areas of riskmanagement.

Experience

Mr.Ramabhadran’sbanking experience haslargely beenwith Standard Chartered Bankinleadership
roles, suchas Regional Chief Credit Officer, Regional Chief Risk Officerand Regional Chief Operating
Officer-Africaand Middle East.

Priortojoining Emirates NBD Group, Mr. Ramabhadran was Director of Standard Chartered Bank,
Pakistan, and served as the Chairman of the Board of Directors of Global Business Services, Standard
Chartered Bank Group, overseeing ateam of approximately 40,000.

Education and Qualifications

e MasterinLawfromKings College,London, UK

o Chartered Accountant fromtheInstitute of Chartered Accountants of India
o CertifiedFinancial Analyst (CFA) from AIMR, USA

o Certified Financial Risk Manager (FRM)from GARP, USA
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Mr. Miguel Rio-Tinto
Group Chief Digitaland
Information Officer
Yearjoined: 2017

Key Management

e
Mr. Vijay Bains
Chief Sustainability Officer

and Group Head of ESG
Yearjoined: 2022

Mr. Ibrahim Sowaidan
Head of Group Corporate Affairs
Yearjoined: 1999

Corporate Governance

Key Responsibilities
Mr. Rio-Tintoleads Emirates NBD’s technology and digital advancements, ensuring Emirates NBD
upholdsits positionas aleaderindigitalinnovationwithinthe banking sector.

Skills and Expertise

With over 25 years of experience indriving digital transformation andinnovation across various
industries, Mr. Rio-Tinto has successfully led Emirates NBD’s comprehensive IT transformation,
revolutionisingits technology andinfrastructure platforms. His strategic visionhas set numerous
industryrecords and established anew technology benchmark across the MENAT region.

Experience

Previously, Mr.Rio-Tinto headed Digital McKinsey’s Iberian office, advising major financialinstitutions
inEurope and LatinAmericaonlarge-scale digitaltransformations,including IT strategy, operating
models, architecture, cost efficiency,and cybersecurity. He served as COO and CIO forNovo Banco
SA, one of Iberia’slargestbanks, and held the CIO position at Banco Espirito Santoin Portugal. His
executive experience alsoincludesroles onseveralboards, including Portugal’s Tranquilidade
Insurance Group, alongside various advisory positionsin digital and technology.

Educationand Qualifications
e MasterinBusiness Administration fromINSEAD, France
» Masterof ScienceinInformationTechnology fromInstituto Superior Technico, Portugal

Key Responsibilities
Mr. Bainsleads the sustainable and transitionfinance strategy andimplementation for Emirates NBD
Group, aswellasimplementation of its ESG programmes.

Skills and Expertise
Mr.Bainshas workedin sustainability for20 years across banking. He has extensive experiencein
sustainable finance framework design, due diligence, and sustainability risk management practices.

Experience

Mr. Bains has worked for the European Bank of Reconstruction & Development, the World Bank
and Lloyds Banking Group, as wellasworkingin consulting for KPMG UKin Sustainable Finance &
ESG Strategy.

Heisamemberof the World Economic Forum of Sustainability Leaders and amember of the
S&P Sustainability Leadership Council. Heis alsoamember of the UAE Banking Federation
Sustainable Finance Committee, DIFC Sustainable Finance Committee, and ADGM Sustainable
Finance Committee.

Education and Qualifications

e Chartered Environmentalist

+ RoyalGeographical Society Chartered Geographer, UK

« Sustainability Leadership Certificate from University of Cambridge, UK

Key Responsibilities

Mr. Sowaidanhasabroadrange of responsibilities across the Group, primarily concentrated onthe
Group’scommunications and public relations campaigns, press office management, community
sponsorship activities, Group events and financial announcements. Hisrole requires significant
involvement and sensitive coordination with key internal decisionmakers, high-level mediaand other
external stakeholders.

Skills and Expertise

Mr. Sowaidanexcels atoperating ata strategic level while takinginto consideration the
implementation of tactical actions. He possesses abroad network of local contactsinmediaas
wellas seniordecisionmakersinboth the private and public sectors. He has multi-lingual skillsand
excellentknowledge of localandinternational cultures.

Experience
Mr. Sowaidanis asenior corporate affairs and communications professional withmore than25 years’
experienceinfinancial servicesmedia, advertising, and public relationsin the Arabian Gulf region.

Educationand Qualifications
o Bachelorof ArtsinEconomics fromThe American University of Beirut, Lebanon
e Master’sinBusiness Administrationfromthe Bradford School of Management, UK
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Group Corporate
Governance Framework

The Groupis committed to good corporate governance, which provides a solid basis forits future developmentand corporate
performance, supportstrustinits activitiesasarecipient of depositors’ funds and shareholders’ capital, and enablesit to contribute
to the successfuldevelopment of the financial system of the UAE.

Our Governance Model

Board Audit
Committee

BoardRisk
Committee

Victor Matafonov
Group Chief
Compliance

Officer

ManojChawla
Group Chief
Risk Officer

Amer Kazim
Group Chief
Audit Officer

* HakanAtes -until 31December2024,
RecepBastug: effective 1January 2025

Management Management
Investment Credit
Committee Committee

MIC MCC

Board of Directors

BOD

Board Creditand
Investment
Committee

Board Nomination,
Remunerationand
ESG Committee

Board Executive
Committee

Board Profit
Equalisation
Committee

Group CEO

.......................... ShayneNelson ...

Emirates NBD Management Executive Committee

EXCO

Asset Group Group
Liability Risk Procurement
Committee Committee Committee

ALCO GRC GPC
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: Farid AIMulla
;. Chief Executive Officer
- Emirates|slamic

HakanAtes/
Recep Bastug *
Chief Executive Officer
- DenizBank, Turkiye

Ahmed Alkhalfawi
Group Company
Secretary

L

Information
Technology Steering
Committee

ITSC

Corporate Governance

Emirates NBD is committed to its Corporate Governance Principles

Responsibility

Cleardivisionand
delegation of authority

Accountability

Inrelationships
between Group’s
Board, management,
shareholders and other
stakeholders

Corporate Governance

Transparency

To enable stakeholders

toassessthe Group’s

financial performance
and condition

Fairness

Inthe treatment of all
stakeholders

The Group’s Corporate Governance
Frameworkisbasedonthe principles of
responsibility,accountability, transparency,
andfairnessto supportsoundand prudent
decisionmaking.

The Corporate Governance Framework
consists of EmiratesNBD’s Corporate
Governance Manual, Board Charter, and
aseries of Board policies, all of which are
published onthe Emirates NBD website.

The Corporate Governance Manual
identifies theresponsibilities and
accountabilities of the Board and
individual Directors, Board Committees
and supporting management functions.
It also provides an overview of the overall
governance approachwithin Emirates
NBD.The Board Charterdetails the
protocolsand policies of the Board
andis supplemented by specific Board
policiesrelatedto conflicts of interest,
fithess and propriety, remuneration, and
performance evaluation.

The Corporate Governance Manual sets
outfourbroadtiers/levels of roles:

(i) Board: The Board has the ultimate
responsibility forensuringthatan
appropriate and effective governance
frameworkis established and
maintainedto manage and control

the Group’s activities.

(ii)) Board-level and Senior Management
Committees: The Board delegates
authority tocommittees and establishes
standards forthe controland governance
of the Group. Committees have
responsibilities and authorities as defined
intheirTerms of Reference.

(iii) Functions: Individual functions
performbusiness and controlactivities,
which are compliantwith allinternal
policies, procedures, guidelines, external
laws andregulations.

Key Initiativesin 2024

Inline withthe Group’s commitment
to continuousimprovement, arange
of key initiatives were implemented
during 2024 to enhance corporate
governance, including:

o Updatingthe Terms of Reference
of Board Committees to ensure
alignmentwithregulations and
best practices.

Reviewinginternal policies and
frameworks to align with updates
inthe SCA Corporate Governance
Regulations and CBUAE Fit and
ProperRegulations.

Establishing Group Board Oversight
Principles to ensure best corporate
governance practices are applied
consistently across the Group.

(iv) Individuals: The business and
functionheads are delegated with
authoritiesnecessary to ensure effective
governance and compliance.

Assuch, the Corporate Governance
Framework guidesthe Board and Senior
Managementinthe discharge of their
duties, aligns theirinterests with those
of shareholders and otherkey
stakeholders, and ensuresrisks are
managed prudently. All Group entities
comply with this framework, suitably
adjustedtolocalregulations.

Conductinganindependent
external board evaluation of

the Board, Board Committees

and Board Members, inline

with applicable Corporate
Governance Regulations.
Establishing a Power of Attorney
Policy forenhanced governance
ondelegation of authority.
Continuous review of existingrisk
frameworks and policies to ensure
the Group remains protected, given
the everevolvingrisk landscape.
Anindependent review of

the compensation system, in
accordance with applicable
Corporate Governance Regulations.
Inclusion of ESGKPIsin Senior
Management scorecards.
Establishing a Sustainable Finance
Forumto advance the Group’s
sustainable finance business.
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Authority Framework

All authority throughout Emirates NBD is ultimately derived from the Board,
which ensures an effective system of internal control.

Board

The Board has overallresponsibility for
the Group, includingapprovingand
overseeingtheimplementation of the
Group’s strategic objectives, complying
with alllaws andregulations applicable
tothe Board, governance framework,
and corporate culture. The Boardis
responsible forthe overall direction,
management, supervision, and control
of the business affairs of the Group and
providesleadershipinthe development
andimplementation of the visionand
mission of the Group. The Boardis also
responsible forproviding oversight of
SeniorManagement.

Chairman of the Board

The Memorandum of Association of

the Group confers authority uponthe
Chairmanto actonbehalf of the Group.
The Chairmanisresponsible forleading
the Board and focusingitonstrategic
matters, overseeing the business

of Emirates NBD and setting high
governance standards. The Chairman
plays apivotalroleinfosteringthe
effectiveness of the Board and of the
individual Directors. The Chairman, on
behalf of the Board, delegates specific
powers andresponsibilities to the Group
Chief Executive Officerbyvirtue of a
duly notarised Power of Attorney (‘POA’),
who subsequently sub-delegates
specific authoritiesto members of
SeniorManagement of the Group.

Board Committees

Whilst the Boardis ultimately responsible
forthe conduct of Emirates NBD’s affairs,
forgreaterefficiencyandtoassistitin
carryingoutitsresponsibilities, Board
Committees have beenestablished
withformally delegated objectives,
authorities, responsibilities, and terms.

The Board has established six (6)
permanent Board Committees. Each
Committee hasits ownBoard-approved
Terms of Reference, which setsout the
responsibilities of the Committee and
howitreportstothe Board. The Chairman
of eachBoard Committee determines
the frequency of Committee meetings,
consistentwith the Committee’s Terms
of Reference and therequirements of
EmiratesNBD.

The Boardregularlyreviews the
composition of the Board Committees.
During 2024, the Board Audit Committee
(‘BAC’)andthe Board Risk Committee
(‘BRC’)continued to have anIndependent
Directoras the Chair,andthe BRC had
amajority of Independent Members, as
required by CBUAE Regulations.

Further details of Board Committeescan
be foundinthe Board Committeereports
sectiononpages 36to 49.
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Management Committees

The Board has established various
Management Committeesto assistin
the day-to-day management of the
Group’s activities. These committees
have duly approved Terms of Reference,
which set out theresponsibilities of
eachcommittee andtowhomitreports.
Further details of key Management
Committeescanbe foundinthe
Management Committee sectionon
page 54.

Senior Management

EmiratesNBD has establishedinternal
authority matrices to delegate authority
tomembers of SeniorManagement and
employees. During 2024, the Board also
approved aPower of Attorney Policy for
the purpose of outlining the principles
and conditions formanagement of
POAs, including theissuance of clearly
defined authority to SeniorManagement
toruntheirrespective business/support
units on behalf of the Group. The Senior
Management canfurthersub-delegate
powers to the extentnecessary to
employeesorexternalauthorised
representativeslimitedto aterm of
three (3) years.

Board Composition

Corporate Governance

Emirates NBD’s Board compositionis in line with all relevant regulations and
isreviewed frequently to stay up to date with any new changesinregulations
andincludes the following areas.

Gender and Board Diversity

The UAE continues to enhance gender
diversity through Corporate Governance
Regulations, including those set by the
CBUAE and SCA. Currentregulations
stipulate that atleast 20% of the
candidates considered forappointment
totheboard of alisted company mustbe
female. Thiswas consideredinthelast
electionthattookplacein2022, when
three (3) of the thirteen (13) candidates for
nominationwere female, exceeding the
20% female nomination threshold set by
the CBUAE.

H.E.Huda Sayed Naim AlHashimiwas
appointed as Emirates NBD’s first female
Boardmemberinearly2022. The Board
currently has11% female representation,
whichisinline withits Board Charterand
regulatoryrequirements.

The BNRESGC supports the nomination
of female candidates and willcontinue to
review opportunities toinclude gender
diversity as part of the Board succession
process. The Groupisalsocommittedto
playing aprogressiveroleinpromoting
gender, culturaland ethnic diversity
acrossthe organisation. EmiratesNBD’s
employee baseis currently 41% female,
showing Emirates NBD’s eagernessand
commitment to supportdiversity.

Board Skills

UAE Nationals

As per UAE Regulations, the majority of
the Members of the Board mustbe UAE
Nationals. Currently, all of the Emirates
NBD’s Directors are UAE Nationals,
including the Chairman of the Board.

Board MemberIndependence
AsperUAERegulations, aminimum of
one-third of the Board Members mustbe
Independent. Currently, four(4) out of nine
(9) of the Board Directors of Emirates NBD
areassessedtobelndependent,asperthe
criteriaprescribed by the CBUAE below:

o [fthetenureofthe BoardMember
exceedstwelve (12) consecutiveyears
fromthe date of his/herappointment.
This provisionapplies equally to persons
appointed by agovernment shareholder;

« IftheBoardMember, orany of his/
herfirst-degreerelatives,have been
employedby EmiratesNBD Group orits
subsidiaries during the pasttwo (2)years;

« IftheBoardMemberhasbeen
employed, orisapartner,inacompany
that performs consultingworks for
Emirates NBD orthe Group, orhe/she
hasactedinsuchcapacity duringthe
pasttwo (2)years;

¢ IftheBoardMemberhashadany
personalservices contracts with
Emirates NBD orthe Group during the
pasttwo(2)years;

Ifthe Board Memberhasbeen affiliated
withany non-profit organisation that
receivessignificant funding from
EmiratesNBD orthe Group;

If the Board Member, orany of his/her
first-degreerelatives,hasbeenapartner
oremployee of the auditors of Emirates
NBD duringthe pasttwo (2) years;

If the Board Member, orany of his/her
first-degreerelatives, hasorhad adirect
orindirectinterestinthe contracts
andprojects of EmiratesNBD orits
subsidiariesduringthelasttwo (2) years,
andthetotal of suchtransactions
exceedsthelowerof 5% of Emirates
NBD’s paid capital or five million Dirhams
oritsequivalentamountinaforeign
currency, unlesssuchrelationshipis part
of the nature of EmiratesNBD’s business
andinvolvesno preferentialterms; and

If the BoardMemberand/orany of his/
herfirst-degreerelatives(individually
orcollectively) owndirectly orindirectly
10% ormore of EmiratesNBD’s capital or
isarepresentative of ashareholderwho
ownsdirectly orindirectly more than10%
of EmiratesNBD’s capital.

Skills and experiences*

Collectively, the Board comprisesnine (9)Non-

Executive Directors contributingawiderange

of skills,competencies, diversity, expertise and
experience fromarange of backgrounds,including
inthe areas of banking, finance, audit, strategic
planning, business development, regulatory
compliance,humanresources andremuneration,
corporate governance, ESG, risk management,
technology anddigitalandlslamic banking. This
ensures that theircollective knowledge and
understandingalignwiththe governance, strategic

and operationalneeds of the Group.

Business development & strategic planning _ 9.2
Regulatory, legal & compliance _ 8.9
Human resources/renumeration/corporate governance _ 9
sk management |

Stakeholder (management and engagement) _ 91

Innovation & pipeline management _ 9
Allocation of capital, M&A, investment & asset management _ 8.6
Commercial banking _ 8.8

Audit, financial accounting, reporting & tax _ 8.8

Environment, Social & Governance (ESG) _ 8.3

* Thechartreflectstheself-rating of the Directorsonascale of 1t010.
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Board Responsibilities

The Board’s core mandate is to oversee the implementation of the Group’s
strategic objectives; determine the overall direction, management,
supervision, and controls of the business affairs of the Group; and provide

leadership inthe development and implementation of its vision and mission.

The Board also provides oversight of SeniorManagement while complying with allrequirementsrelating tolaws and regulations, its

governance framework, andits corporate culture. The key responsibilities of the Boardinclude, but are not limited to:

Strategy and
Management

Financial
Management

Risk Management
and Controls

Corporate Governance

Culture and Corporate
Compensation Governance
Corporate Culture Group Governance

Setthevalues of the Group and establishand implement

the Group’s Corporate Governance Framework, Code

of Conduct and formal written policies and processesin
accordance withapplicableregulatory requirements and best
practices, withdueregardto Emirates NBD’s Stakeholders
and customers and the Group’sroleinthe community.

Strategic Oversight

Formulate and monitorthe Group’s
business objectives and strategic
plans, while mitigating financial, legal,
reputationaland otherrisks to the
Group. Approve and monitor major
investments, divestitures, strategic
commitments, operationalinitiatives
andthe Group’s annual budget.

Capital Adequacy

Make decisions concerning the Group’s
capital structure andits dividend policy
andoversee theimplementation of the
Group’s capitaladequacy assessment
process, capitalandliquidity plans, and
relevant policies and obligations.

Management Oversight

Establishafitand properprocessfor
the selection of SeniorManagement,
aswellas monitorandreview executive
succession planning, including the
Group Chief Executive Officer. Monitor
SeniorManagement’sactions to
ensure that they are consistent with
the strategic objectives and policies
approved by the Board and are aligned
withthe Group’svalues, risk appetite
andrisk culture.

Credit Responsibilities

Implement key creditandliquidity
policiesand approve credit
commitments, inaccordance with the
CBUAErequirements, including facilities
torelated parties.

Performance Review

Review businessresults and monitor
budgetary controlandreport any
breach orfailure tocomply. Set
appropriate performance standards for
SeniorManagement.
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Financial Oversight

Establish commercialand financial
policies, processes, controls and
procedures to maintain the integrity of
the Group’s accounting and financial
records and statements and approve
the annualandinterim financial
statements.

External Reporting

Monitorreporting to shareholders
toensurethatitis objective,
comprehensive, factualand timely,

and establishdisclosure policies for

the fairandtimely public disclosure of
materialinformation, whichis accurate,
not misleading, complete andinline with
regulatory requirements.
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Risk Management

Establishand oversee implementation
of aneffectiverisk governance
framework, RAS andrisk management
processes and culture across the Group
and determine the nature and extent of
therisksitiswilling forthe Group to bear
to achieveits strategic objectives.

Ethics and Values

Atalltimes, act withintegrity and exercise the duty of care,
the duty of confidentiality and the duty of loyalty. Provide
clearguidance aboutthe Group’s purpose and setits values
and ethical standards and ensure that management and
employees behave withintegrity and ethics and perform
theirjobswith skill, due care and diligence.

Internal Controls and Compliance

Establish an effective internal control
framework across the Group, taking
into account the Group’srisk profile,
and ensure the efficiency of internal
controls throughout the Group,
including the management of finances
andoperations.

Ensure effectiveregulatory compliance
programmes are in place (including
withoutlimitation Financial Crime
Compliance, Consumer Protection

and Data Privacy), and clearly articulate
the expectations withregardsto the
responsibilities and accountability

of allemployeesinrelationto

those programmes.

Compensation Framework

Oversee the designand operation of the Group’s
compensation system and executive remuneration to
ensure alignment withthe longterminterests of the
Group, risk culture and risk appetite, andrelevant
regulatory requirements.

Board Management of Corporate Culture

Ensure effective control overthe Group’s entire business,
whilerespectingtheindependentlegaland governance
responsibilities that apply to the individual entities and ensure
thatmanagementbalances the opportunities andrisks of the
business of the Group.

Board Effectiveness

Evaluate the performance of the Board, Board Committees
and each Director, and ensure that Directors have
sufficient time to devote to Board matters to discharge
their duties effectively.

Delegation of Authority

Approve clear policies forthe delegation of authority
andthe actual delegationsto SeniorManagement,
particularlyinrespect of the financialand administrative
affairs of the Group.

EmiratesNBD continued to embrace astrong corporate culture during the year, which supports long-term sustainable
shareholdervalue. During 2024, the Board and EXCO continued to enhance and embed a strong corporate cultureinanumber

of ways, including:

« Settingthe “tonefromthetop” byplayingaleadroleinestablishing, promoting, embedding and monitoring the Group’s
corporate culture and values to ensure that all businessis conductedin alegaland ethicalmanner.

« Monitoredandinfluenced the culture, reputation and ethical standards of the Group.

« Ensuredstrongengagementwithemployeesand confirmedthat they are aware that appropriate disciplinary or other
actionswillresult fromunacceptable behaviours and transgressions that do not adhere to the Group’s purpose and values.

« Embeddedemployee engagement scoresinto SeniorManagement scorecards.

« Continuedtoapplyawritten code of conduct, conflict of interest policy, whistleblowing policy mechanism, culture
andvalues programmes (applying the values of Collaboration, Ownership, Drive and Enterprising), championing

consumer protection.

« Continuedtomonitorthe overalldevelopment of the Group’s culture to promote a healthy environment and employee
engagement conducive to organisational success throughinitiatives such as:
- MentalHealth Policy to supportemployees’ wellbeing and ensure access to mental healthresources.
- Expansionof the Future of Work initiatives internationally, rolling out Career Architecture across globallocationsin2024.
- ‘SpeakUp-up’ programme providing a confidential channel forreportingworkplace misconduct and fostering a safe

inclusive environment.

- ‘Bring YourKidsto Work’ Day promoting a family-friendly culture with activities, games and leadership engagement.
- Culture Coffee Chat sessions foremployees to engage with seniorleaders, explore organisational culture, and discuss

keyinsights and practices.

- International Women’s Day activities with a panel discussion featuring Her Excellency Huda Al Hashimi highlighting

leadership and empowerment forwomen.
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Board Appointments

Emirates NBD recognises that an effective Board is the outcome of appointment
of well-qualified and experienced Directors, who are critical to ensuring that the
Board meetsits primary responsibility of promoting the success of the Group.

The Group’s Board appointment process

isalignedwiththe Fitness and Propriety

Regulationsand Standards, and the

Corporate Governance Regulations

issued by the CBUAEandthe Group’s

approvedFitand ProperPolicy,

which ensures that the appointed

BoardMembers:

a. Possessthenecessaryknowledge,
skillsand experience;

b. Have arecord of integrity and
goodrepute;

c. Havesufficienttime to fully discharge
theirresponsibilities;

d. Provide for collective suitability and
addedvalue tothe Board;

e. Donothave any conflict of financial or
non-financialinterests; and

f. Havearecordof financial soundness.

The BNRESGC plays animportantrolein
the selectionandrecommendation of
potential Directors forappointmentto the
Board, ensuring that the Board comprises
individuals with abalance of skills,
diversity and expertise, who collectively
possess appropriate qualifications
required forthe size, complexity andrisk
profile of the Group. The BNRESGC also
ensuresthatthe Board comprises atleast
one-thirdIndependent,and one female
members, inline with CBUAE and
SCARegulations.

Appointmentsaremadeinlinewiththe
cumulative votingrequirementsunder

the UAE Commercial Companies Law and
the Emirates NBD Articles of Association
pursuant towhichDirectors are elected
by anordinaryresolution passed by
shareholders atthe Group’s GAM and their
appointments are subjectto approval by
the CBUAE.

Before providingits no-objection for
nominations, appointments orrenewals,
the CBUAE may conduct additional
interviews and/orbackground checks
to ensure the fitness and probity of
the candidates, including their ability
tomanage the time commitments
required fortheirrole onthe Board of
the Group, and confirmthe accuracy
and completeness of theinformation
and documentation provided by
Emirates NBD.

Inthe event of avacancy, the Board,
assisted by the BNRESGC, may identify
candidateswith the appropriate
expertise and experience, using

external consultants and/or by placing
advertisements, as appropriate. The most
suitable candidate willbe appointed by
the Board withina maximum period of 30
days butmust standforelectionbythe
shareholders at the next GAMto confirm
suchcandidate’sappointment orappoint
anotherinstead.
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As stipulatedin Emirates NBD’s Articles of
Association, all Directors hold office for
atermof three (3)yearsandare eligible
forre-appointment afterthat. The current
Boardiscompletingits three-year

term, and anew Board will be appointed
attheupcoming GAMtobeheldin
February2025.

Board Succession Planning
EmiratesNBDreviewsits Board
compositionregularly tokeepitaligned
toregulatoryrequirementsandto support
the principles of Boardindependence,
diversity and effectiveness. The Group’s
continualreviews take account of:
« Theskillsrequired of the Boardasa
whole and of each of its Committees;
« Theskillsandtenure of each of
its Directors;
« Thediversity of the Board,;
« Boardindependence;and
« Otherregulatoryrequirements.

Corporate Governance

BoardInductionand Continuing
Awareness Programmes

Board induction and ongoing Board awareness programmes are vital to

ensure that Directors keep up to date on key matters.

Board Induction

To ensure that Directors have the

necessary skillsand knowledge to

discharge their fiduciary responsibilities
effectively andto provide constructive
challenge and enquiry to the business
of the Board, the BNRESGC, working

with Senior Management, provides a

tailoredinductionprogramme fornew

Directorsjoiningthe Board. Theinduction

programme includes:

« InformationaboutDirectors’rights,
dutiesandresponsibilities, the Group’s
strategic plans, its significant financial,
accounting andrisk management
issues,itscompliance programmes,
its Corporate Governance Manual
and Framework, its Code of Conduct,
itsmanagement structureandan
overview of theregulatory environment
applicabletothe Group, including the
Corporate Governance Regulations.

¢ Discussionswiththe Group Chief
Executive Officer, SeniorManagement,
the Group Company Secretary, the
internal auditors and (where required
orconsideredappropriate)
externalauditors.

« Appropriatereading materials,
tutorials and workshops.

The Board dedicates sufficient time,
budgetandotherresourcesforits
inductionprogramme, andregularly
reviews it to ensure that Directors acquire,
maintain, and enhance knowledge and
skillsrelevant to theirduties and fiduciary
responsibilities.

Board Awareness Programmes
Emirates NBD provides ongoing Board
awareness programmes during the year
onavariety of topicsrelevant to the
business. These awarenesstopicsare
developedinconsultation withthe Board
and coverkeyissuesthatare considered
relevant and appropriate, commensurate
withthe ongoing orevolving challenges
andrisks of the businessandany
regulatory requirements.

Attherequest of the BNRESGC, Senior
Management provides additional
presentations for Directors, onany
mattersthat may help them gain deeper
understanding and knowledge of

the Group.

The Board dedicates sufficient time,
budgetandotherresourcesforits
awareness programmes andregularly
reviewsthemto ensure that Directors
acquire, maintain, and enhance
knowledge and skillsrelevant to their
duties and fiduciary responsibilities.

Awareness
Programmes

During 2024, the following Board
awareness programmes, including
programmes onregulations,
governance and emerging
technologies, were delivered to
the Board:

Digital Assets
Types of Digital Assets
Digital Capital
Transformation Cycle
Globaland Regional
Perspective of the Industry

Corporate Governance

o KeyPillars of Corporate
Governance
Best Practices andleading trends
in UAE Corporate Governance
Recent Developmentsin
UAE Corporate Governance
Regulations
Emerging developmentsin
UAE Corporate Governance
Regulations

AML/CFT

e Regulatory Environment

e BoardandSeniorManagement
Responsibilities

o EmergingThreats
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Emirates NBD Board
Evaluation Process

The Boardis committed to monitoring and improving its performance and
implementing international best practices through annual Board evaluations.

a. Internal Evaluation

The Boardreviews and evaluates the
performance of the Board, each of
the Board Committeesandeach of its
Members annually,underthe Emirates
NBD Board Evaluation Policy. This
process provides the Board withan
understanding of how Board Members
view theirown effectiveness, highlights
areas of strengthsandimprovements,
and provides anintegrated picture of
the performance of the Board and

its Committees.

These annualassessments of the Board

include butare notlimitedto:

« Structure and Composition of the
Board: Reviewing the structure, size
and compositionof the Boardas a
whole andits Committees.

« Board Governance: Reviewingthe
effectiveness of Board governance
procedures, determiningwhere
improvements are needed and making
anynecessary changes.

« Board MemberPerformance:
Assessing the ongoing suitability
of eachBoard Member, takinginto
accountthefitand propercriteriaand
his/herperformance onthe Board.

1. =

Review approach
forperformance
evaluation

.=,

Questionnaire
completed by Board
Members

5. Lﬁ’

Reportpresented to
BNRESGC torecommend
suitable actions

7. Q

(=

Recommendations
presented to the Board
foranactionplan
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Emirates NBD Internal Board Evaluation Process

2. @

Enhance performance
evaluation questions
(asneeded)

4. @

Results compiled

anonymously and presented

inathematic manner

6. @

BNRESGC Chairman highlights
major areas of concern (if any) to

the Chairman of the Board

8. @

Group Company
Secretary followup on
the agreed actionplan

b. External Evaluation

Atleastonce every five (5)years, an
independent evaluation of the Board,
each of the Board Committeesand
individual Directors, usinganindependent
external consultant,isconductedinline
withthe CBUAE Corporate Governance
Regulations and Standards and SCA
Corporate Governance Regulations.

During 2024, Emirates NBD appointed

Nasdaqg Corporate Solutionsas an

independent external experttoconduct

the external evaluation of:

e TheEmiratesNBDBoard;

e« TheEmirates NBD Board Committees;
and

e« TheEmirates NBD Board Members.

The processinvolved the Board Members
responding to questionnairesviaa
secure digital platform,accompanied
by one-to-oneinterviews with
selected Board Membersto provide
morein-depthunderstanding of the
Board’sperformance. Theresults were
presentedtothe BNRESGCintheform
of areportthatcontained anonymised
andrandomisedinformation,inline
withbest practicesincorporate
governance. Following this process,
therecommendations were presented
tothe Board.

The external evaluationsincludeda

review of:

« TheBoard’'sperformance objectives

and how it performedaccordingto

those objectives;

The effectiveness of the strategy

development process;

The Board’s contribution to effective

risk management;

e TheBoardMembersandBoard
Committees’ mix of skillsand
knowledge;

« Theorganisational structure and
interactionbetweenthe Board, Board

Committeesand SeniorManagement;

« TheefficiencyoftheBoardin
respondingto problemsand
challenges;

« Theefficacyof therelationship
betweenthe Boardandits
Committees;

« TheBoard’sunderstanding of the latest
regulatory and market developments;

e TheBoard Committees’ Terms of
Reference andhow they performed

againstthese Terms of Reference; and
« TheBoardMembers’ continued fitness,

probity,andindependence.

Corporate Governance

Results of the 2024 External
Evaluation Process

Overall,the 2024 external Board
evaluationconcludedthat the Directors
actwithdue care, skill, and diligence,
andthe Board and Board Committees
performedwellin2024inline with an
effective structure.
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Managing Conflicts
and External Directorships

Conflicts of Interest

The Group hasadoptedaDirectors’

Conflict of Interest Policy to ensure that

asfaraspossible, conflicts are avoidedor,

where necessary, presented to the Board
foritsreview and approval.

« EachDirectoronceappointedand
onaquarterly basis thereafter, must
disclose allactual orpotential conflicts
tothe Group. These arerecorded
inthe Register of Interests, which
ismaintained by Group Company
Secretary andreviewed by the
BNRESGC onaquarterly basis.

¢ Asaresultofwrittendeclarations
submitted by each Director, the
Board satisfiesitself that the other
commitments of the Directors do not
conflictwiththeirduties, orwhere
conflictsarise, thatthe Boardis
sufficiently aware, and policies arein
place, to minimise therisks.

o ADirectorwho,inanyway, hasa
conflictofinterestinrelationtoa
contractorproposed contractor
arrangement with the Group must
declarethe nature of thatinterestata
meeting of the Board andrecord the
nature of suchinterestinthe minutes.
The Directormay notvote onany
resolutionconcerningsucha
contractorarrangement.

Allemployeesand members of Senior
Managementare alsoboundby the
Group’s Conflict of Interest Policy and
Code of Conduct pursuant towhich:

« Allemployees, atthe time of joining,
must disclose any external positions,
directorships and/orshareholdings
and consentto certain obligations to
ensure such positions donot conflict
withtheinterests of EmiratesNBD or
its clientsas outlinedinthe Corporate
Governance Regulations.

* Employeeswhosubsequently take
up/add additional external positions,
directorships, and/or shareholdings,
aswellas existingemployeeswhohave
previously declared external positions,
directorships and/orshareholdings
that transfer from their existing position
withinthe Group to anew position
withinthe Group, are alsorequiredto
make such disclosures.

« Allemployeesof EmiratesNBD are
responsible foridentifying potential
conflicts, whetherperceived,
potential, oractual.

« Acentralregisterof allconflicts of
interestidentifiedis maintained,
togetherwiththe actionstakento
mitigate such conflicts.

Eachyear, Group Compliancerequests

anannual declaration from Senior

Management, whichit reviews to ensure

that the externalappointments for

each SeniorManagementmemberare
inline withthe Corporate Governance

Regulationsandinaccordance withthe

Group’s policiesand procedures.
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External Directorships

Throughthe application of the Directors’

Conflict of Interest Policy and the Fitand

ProperPolicy, the Board ensures thatany

external directorships orotherinterests

held by any Director:

e arenotexcessiveinnumber, as
required by relevantregulations;

« donottakeupanunreasonable
amount of time, to the prejudice of
Emirates NBD Board duties; and

« donotcreateanyconflict of interest.

Emirates NBD complieswith allregulatory

requirementsinrelationto overboarding,

including:

« ADirectormayholdmembershipsin
the boards of up to five (5) Public Joint
Stock Companies(‘P.J.S.C.")inthe
UAE, whichincludesP.J.S.C.sinside
the Group.

« ADirectormaynotholdmemberships

intheboard of any otherbankinthe UAE.
« ADirectormayholdmembershipinthe

board of up to four (4) banks outside
the UAE.

« ADirectormustobtainpermission
fromthe Board before acceptinga
nominationto serve onanotherboard

andensure no conflict of interest exists.
« EachDirectormustconfirmatthetime

of nominationaswellasannually that
he/she has sufficient time available
tomanage the time commitments

required from his/herroleinthe Group.

Board Members

H.H. Sheikh Ahmed Bin Saeed Al Maktoum

Mr. Hesham Abdulla Al Qassim

Mr. Buti Obaid Buti Al Mulla

H.E. Mohamed Hadi Ahmed Al Hussaini
Mr. AliHumaid Ali Al Owais

Mr. Salem Mohammed Obaidalla

H.E. Huda Sayed Naim AlHashimi

Mr. Jassim Mohammed Abdulrahim Al Ali
H.E. Khalid Juma Al Majid

* Including EmiratesNBD
** Including EmiratesNBD Group banking subsidiaries

Related Party Transactions

NumberofP.J.S.C.
Appointments
Held* Out

1

NN N DN

Number of
Appointments
HeldinBanks
side the UAE**

None

2
None
None
None
None
None
None

None

Corporate Governance

Compliantto
Regulation

v

AN N N N N N NN

The following table setsoutthe P.J.S.C. appointments held by each Director and theircompliance with the regulations.

SufficientTime
Available for
Emirates NBD

NS S S N N N SN

Inaccordance withthe CBUAE Corporate Governance Regulations, Related Party Transactions (‘RPTs’) must be defined and
identified, to preventany potential oractual conflict of interest that may arise.

EmiratesNBD has developed anRPT framework and guidelines, which detail the processesin place toidentify, assess, monitor,and
reportthe Group’s exposures towardsrelated parties. RPTs are enteredinto onanarm’s length basis, onnormalcommercialterms, and
continue to be monitored by oronbehalf of the Board. Emirates NBD maintains aregister of related parties and details foreach RPT.

RPTsandbalancesfor2024 and 2023 are setoutinthe following table:

Value (AED million)

Value (AED million)

No. Clarifying the Nature of the Relationship ~ Type of Transaction and Balances 2024 2023
1 Majority shareholder of the parent Loansandreceivables 57,333 76,028
2 Majority shareholder of the parent Customerandlslamic deposits 8,056 8,297
3 Parent Loansandreceivables 2,262 2,278
4 Parent Investment 6,370 6,377
5 Parent Customerandlslamic deposits 2,278 553
6 Funds managed by Emirates NBD Feesreceived 24 23
7 Otherrelated parties Payments made 17 17
8 Directors Directorssittingand otherfees 28 18
9 Directorsandrelated companies Loansandreceivables 1,949 1,658
10 Key management Key management compensation 114 106
Note:Asat31December2024, deposits fromandloans to Dubaigovernmentrelated entitiesamounted to 5% (2023: 5%) and 7% (2023:10%) respectively, of the total
depositsandloans of the Group. These entitiesareindependently runbusiness entities and all financial dealings withthe Group are onnormal commercial terms.
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Directors’ Ownership

of Shares and Securities

The following table shows the ownership and transactionsin shares (both purchase and sale) of the Board Directors, in the securities
of Emirates NBD during the yearended 31December2024

Board Members as at 31December 2024
H.H. Sheikh Ahmed Bin Saeed Al Maktoum

Mr. Hesham Abdulla Al Qassim

Mr. Buti Obaid Buti AlMulla

H.E. Mohamed Hadi Ahmed Al Hussaini
Mr. AliHumaid Ali Al Owais

Mr. Salem Mohammed Obaidalla

H.E. Huda Sayed Naim AlHashimi

Mr. Jassim Mohammed Abdulrahim Al Ali
H.E. Khalid Juma Al Majid

PositionHeld

Chairman

Vice Chairmanand
Managing Director

Director
Director
Director
Director
Director
Director

Director
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Shares/
Securities
Held as at
1January
2024

655,598
135,200

7,395,043
None
296,479
None
None
None

1,404,781

Total
Shares
Purchased
during
2024

None

None

None
None
None
None
None
None

None

Total
Shares
Sold
during
2024

None

None

None
None
None
None
None
None

None

Shares/
Securities
Heldas at
31December
2024

655,598
135,200

7,395,043
None
296,479
None
None
None

1,404,781

Board of Directors’
Remuneration

Corporate Governance

The Directors’Remuneration Policyis consistent with Emirates NBD’s culture, controlenvironment and long-term objectives. The
BNRESGC reviews and makes annualrecommendations to the Board on the formand amount of Directors’ remuneration, taking
into considerationthe amount of time they are engaged with Emirates NBD’s affairs, as well as the extent and complexity of their
responsibilities, including serving on Board Committees. Committee Members were paid an allowance of AED 20,000 foreach
meeting they attendedin2024. The amount of Directors’ remunerationis recommended to shareholders by the Board.

The following table sets out the total Board fixed fees paid to each of the Emirates NBD Board Directors during the yearended

31December2024
Board Members Role
H.H. Sheikh Ahmed Bin Saeed Al Maktoum Chairman
Mr. Hesham Abdulla Al Qassim Vice Chairman
Mr. Buti Obaid Buti Al Mulla Director
H.E. Mohamed Hadi Ahmed Al Hussaini Director
Mr. AliHumaid Ali Al Owais Director
Mr. Salem Mohammed Obaidalla Director
H.E. Huda Sayed Naim AlHashimi Director
Mr. Jassim Mohammed Abdulrahim Al Ali Director
H.E. Khalid Juma Al Majid Director

Remuneration Paidin 2024 (AED)

5,000,000
5,000,000
2,000,000
2,000,000
2,000,000
2,000,000
2,000,000
2,000,000
2,000,000

Acollective totalof AED 24 millionforthe Board Directorswas approved by shareholders foreach of the 2022 and 2023 financial years. Itis proposed that the same level of
fixedremuneration of AED 24 millionforthe 2024 financialyearbe recommended forapproval by the shareholders at the 2025 GAM, along with the sittingand any additional

fees/allowance payableto Directors, inline with Directors’ RemunerationPolicy.
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Board Leadership

Board meetings held during 2024
« Boardmeetingstake placeregularly,

atleastsix(6)times peryear,ormore, if

andwhenrequired.

« Inordertoensurethatallrelevantand
appropriate agendaitems are tabled
forreview/noting/approval during
theyear,itisthe Group’s practice to
develop astandingannualagenda
schedule, setting out the standing
agendaitemstobetabled during
theyear.

o The Group’spolicyisthatDirectors
should demonstrate “constructive
challenge and enquiry,”and also be
of “independent mind and spirit”. The
Chairmanalso ensuresthatthereis
effective debate, encouragingawide

variety of views, and that each Director

has anopportunity to contribute
fully. Thisisto ensure that the Board
decisions take allkey mattersinto
accountandareinthe bestinterest
of the Group.

Board of Directors Role
H.H. Sheikh Ahmed Bin
Saeed Al Maktoum

Mr. Hesham Abdulla Al
Qassim

H.E. Mohamed Hadi

Chairman

Ahmed Al Hussaini Director
Mr. Jassim Mohammed

Abdulrahim Al Ali Director
Mr. Buti Obaid Buti Al

Mulla Director
Mr. Salem Mohammed

Obaidalla Director
Mr. AliHumaid Ali Al

Owais Director
H.E. Huda Sayed Naim

AlHashimi Director
H.E. Khalid Juma

Al Majid Director

Vice Chairman

The Boardand Board Committee
agendas are drafted by the office of
the Group Company Secretary and
shared with the Chairmanforreview/
approval,aswellaswith the Group CEOQ.
The Board has apositive, constructive,

workingrelationship withManagement,

andthe Board meetingagenda

and papersare submittedto Board
Membersinadvancetoensure
informed decisionmaking.

The attendance of individual Directors
isrecorded ateachBoardandBoard
Committee meeting.

During 2024, six (6) scheduled Board
meetings were heldto discuss
fundamentalbusiness of the Group,
includingreviewingandapproving
strategic and business performance
and otherkey mattersas setout
onpage 35.

Board attendance during 2024
The following table sets out the Board
meetings attended by each Director
during2024. Whenever a Directoris
unavoidably absent fromaBoard or
Board Committee meeting, he/she still
receivesandreviews the agendaand
papers forthatmeeting. Generally, a
Directorunable to attend shall provide
verbal orwritteninput ahead of the
meeting, usually through the Chairman
orCompany Secretary of the Board.
Thisistoensure thathis/herviews are
considered at the meeting.

Board Meeting Dates and Attendance in 2024

24 )an 24 Apr 17 Jul
v v v
v v v
v v v
v 4 v
4 4 v
4 v v
- v v
4 v v
4 4 v
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16 Oct 20Nov 1 Dec
v 4 v
v v v
v v 4
v 4 4
v 4 4
v 4 4
v 4 4
v 4 4
v 4 -

Corporate Governance

Key Board Agenda
Items during 2024

In2024, six(6) Board meetings were held, and the following matters were considered. In addition, the Board passed ten(10) resolutions by

circulationin2024.
Jan Apr Jul Oct Nov

Financial Performance and Results
Review of Group FinancialResults and External Auditors Report . . . .
Recommendation forappointment of Group External Auditors forthe 2024 financial year .
Review of dividend proposal FY2024 .
Rotation of External Auditors .
Financialforecast2024 .
Budget2025 .
Strategic Performance
Strategic priorities .
Corporate Governance
Review of Annuallntegrated Reportfor2023 .
Review of Notice of 2024 GAM .
Review of Boardremuneration .
Review of Board Oversight Principles .
Review of Group organisational structure .
Re-appointment of Internal Shariah Supervision Committee members .
Update of Board Committee Terms of Reference . .
2025 calendarandprovisionalagendas forBoard and Committee Meetings
Subsidiary board membership
Governance and Business Updates
Board Committeereportsandupdates . . . .
International subsidiary board updates . . . .
Group Risk Appetite Statement 2024 .
Review of Related Party Transactions . . . .
Update on CBUAE Credit RiskManagement Regulations and Standards .
Interimreview of Risk Appetite Statement 2024 .

. Governance, Business and
Strategic Updates

. Financial Performance

Time allocation el Pesullis

forBoard

Meetings Corporate Governance

Business Proposals for
Ratificationand Approval
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Board Audit
Committee

Mr. Jassim Mohammed
Abdulrahim Al Ali
Chairman,

Board Audit Committee

Remit
Theresponsibilities of the BAC include
oversight of:

« thequalifications,independence
and performance of the Group’s
External Auditors;

« theintegrity of the Group’s
financial statements, reporting,
and auditcontrols;

« thequalifications,independence,
and performance of the Group
Internal Audit, Group Compliance,
and Internal Shariah Audit
departments;

« the Group’sinternal control system
toensureitadequately coversthe
conduct of the Group’s business,
takinginto accountthe Group’s
internal controls over financial
reporting and disclosure;

« theadequacyandeffectiveness
of the corporate governance
environment;

e Shariahauditand compliance;and

e the Group’scompliance with
applicablelegalandregulatory
requirements (including Shariah
regulations), and with the Group’s
policies (unless specifically
delegatedto otherBoard
Committees).

BAC Meeting Attendance 2024

Committee Composition

The BAC Chairmanand Members have

beenappointed by the Board, after

duly considering therecommendations
of the BNRESGC. The BAC composition

iscompliant with CBUAE regulatory

requirements, whichrequire three (3)
Non-Executive Directors, including an

Independent Chairdistinct from the

Chairof Boardand other Committees,

who collectively have experiencein
audit practices, financialreporting,
accounting,and compliance.

Mr. Jassim Mohammed
Abdulrahim Al Ali

Chairman

Independent Non-Executive
Director

Mr. Hesham Abdulla Al Qassim
Member

Non-Independent Non-Executive

Director

Mr. Salem Mohammed Obaidalla

Member

Non-Independent Non-Executive

Director

BAC Members
Mr. Jassim Mohammed Abdulrahim Al Al
Mr.Hesham Abdulla AlQassim

Mr. Salem Mohammed Obaidalla

Meeting Attendance in 2024
5/5
5/5
5/5
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Statement from Chairman of

the BAC

As Chairman,lam pleasedto provide

the annualreportonthe activities of

the BAC fortheyear2024.The BAC
conductedfive (5) meetingsin2024 to
effectively dischargeitsresponsibilities
inaccordance withits Terms of Reference
andregulatory obligations.

As partofitsprimary obligations, the BAC
reviewed the Group Financial Results
alongwiththe External AuditReports for
theyearended 2023 and the Quarterly
FinancialResults for2024.

The BAC ensured theindependence of
the External Auditorand the effectiveness
of the audit process. The External Audit
Feeswerereviewed by the BAC, asperthe
annual process,andrecommendations
were submitted forBoard approval. The
recommendationstorotate the current
External Auditorinline with regulatory
requirements were also submitted by the
BACtotheBoardforitsapproval -these
willbe presented to the shareholders for
approvalatthe upcoming GAM.

The BAC continuedto ensure the
independence of the Internal Audit
function. The Internal Audit Planand the
Internal Shariah Audit Planfor2024 were
both approvedto ensure that Emirates
NBD’sinternal governance and controls
remainedrobust. Theimplementation
progress of the audit plans and significant
issuesraised by Internal Audit and Internal
Shariah Audit wereregularly monitored
during the yearby the BAC.

The BAC approvedthe Compliance
Monitoring Plan for2024, Emirates NBD's
Annual Letter of Attestation for2023,and
continued toreceiveregularupdates
fromthe Group Chief Compliance Officer
withrespectto Compliancelssues
thatencompassregulatory changes,
customerand payment screening,
transactionmonitoring, Russian
payments and correspondence banking
relationships, and enhanced customer
duediligencereviews.

The BAC ensuredthatan|SSC
representative wasinvitedtoattendaBAC
meeting, if anitemrequired the presence
of theISSCrepresentative, andthatan
ISCCrepresentative attended atleast one
BAC meetinginayear.Italso discontinued
reviewingreports fromtheInternal Shariah
Control Division(‘ISCD’)as thereporting
changedfromthe BACtothe BRC.

The effectivenessand performance

of the BAC wasreviewed as part of the
annual evaluation process, whichwas
conductedbyanindependent external
party thisyear,inaccordance with
regulatoryrequirements. Theresults
reflected that the BAC was discharging
itsresponsibilitiesinan effective and
efficientmanner.

2025 priorities

The BAC's schedulein2025 willinclude
aminimum of four (4) meetings focused
on,amongstotherthings, theintegrity
of Emirates NBD’s financial statements,
IFRS 9 governance practices, emerging
risks, assessmentand oversight of the
activitiesand performance of Group
Internal Audit, Group Compliance and
Internal Shariah Audit departments, as
wellasthe performance of Emirates
NBD'’s External Auditor.

Ihereby acknowledge myresponsibility
todischarge theresponsibilities of the
BAC, underits Terms of Reference, and
ensureits effectiveness.

Mr. Jassim Mohammed
Abdulrahim Al Ali
Chairman, Board Audit Committee

Key Matters Considered during 2024

Corporate Governance

Financial Performance, Results and External
Audit

Review of Group Financial Results and External
Auditors’ Report

Review of External Audit Fees
Rotation of External Auditors

Deloitte Auditor’'sLong Form Audit Report
(‘LFAR’)on Emirates NBD Group’s Selected
Subsidiaries for2022

Regulatory Reports

Review andupdate on CBUAE Examiner’s
Reports

Review andupdate onFAAExaminer’'sReports

Review of FAAReportfortheyear2023 and
2024 plan

Internal Audit
Independence of the Internal Audit function
Quarterly Internal Audit Report

Updates onexternal quality assessmentreview
of the Internal Audit function

Group Internal Auditannual declarations
Group Internal Audit charterupdates
DenizBank cybersecurity update
Adjustmenttothe 2024 auditplan
Controlpulse update

Internal Shariah Audit
Quarterlyinternal shariah auditreport

Jan Apr May Jul

Review of Internal Audit and Internal Shariah Audit .

planfor2024

Compliance

Group Compliance Report
Compliance monitoring plan

Emirates NBD annual Letter of Attestation
for2023

Time allocation
for Board Audit
Committee

Internal Audit Updates
Internal Shariah Audit Updates
Group Compliance Updates

External Audit

EmiratesNBD Bank (P.).S.C.) Corporate Governance Report2024
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External Auditor

BAC and External Auditors

The Boardhasdelegatedtothe BAC,

itsresponsibilitiesrelating to oversight

of the qualifications, independence
and performance of the Group’s

External Auditor. As perthe BAC Terms

of Reference, itsresponsibilities with

respect tothe External Auditorinclude,
butare notlimitedto:

« establishment of Group’s policies
forthe selectionandrotationof the
External Auditor;

« makingrecommendationsto the
Boardregarding the appointment,
reappointment ordismissal of the
External Auditor;

« reviewingthetermsof engagement
andfeestobe paidtothe External
Auditorandrecommendingto the
Boardforapproval;

e ensuringand monitoring
independence of the External Auditor
and makingrecommendations to
the Boardregardingrotation of the

38

External Auditorand partnerincharge,
inline with the CBUAE regulations;
monitoringindependence and
objectivity of the External Auditor

and assesseffectivenessonan
annual basis;

meeting with the External Auditor, in
the absence of SeniorManagement;
reviewing of the audit planand scope
of theaudittoensureitreflects
changesinsize, business mixor
complexity of the Group, or the
instructions of the CBUAE; and
monitoring the provision of non-audit
services by the External Auditorand
ensuring that the External Auditor does
not carry outany additional work that
isnot part of the audit programme,
ifitmay affect theirimpartiality and
independence.

Selection of the External Auditor

The External Auditorappointed by
shareholdersatthe 2024 GAMforthe
2024 financialyearwas Deloitte & Touche
(M.E). Deloitte & Touche (M.E) has served
forsix(6) consecutive years as the External
Auditor of Emirates NBD. The Audit Partner
atDeloitte & Touche (M.E)incharge of

the external auditrotates every three
(3)years. External audit firms may only

be appointed foramaximum of six (6)
consecutiveyears. The Group must rotate
its External Auditor forthe financial
year2025.

Selection Criteria

Inadditionto the keyresponsibilities

of the BACreferredtoabove, the BAC
alsoreviews and approves the external
auditapproach,including the evaluation,
independentappointmentorre-
appointment, and terms of engagement
androtation of the auditing firmand/or the
principal partnerin charge of the audit.

The evaluation assesses the External
Auditor'sindependence, objectivity,
and professional scepticismand the
relevant safeguardstoindependence
implemented by the External Auditor.

The selectioncriteriainclude ensuring
capacity of the audit firmto manage the
auditeffectively and competently, taking
into account the scale and complexity

of the Group, as wellas ensuring
independence, no conflicts of interest,
and astrong, experienced, and capable
auditpartnerandteam.
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The BAC ensures that the External Auditor
meets the following criteria:

hasbankingindustry knowledge

and competence sufficient to
respond appropriately to the risks of
material misstatementin the financial
statements andto properly meetany
additionalregulatory requirements
that may be part of the external audit;
isobjective andindependentinboth
factand appearancewithrespectto
the Group;

exercises professional scepticism
when planning and performing the
audit, having dueregardto the specific
challengesinauditing the Group;
complieswiththe applicable
standards on quality control;
identifiesand assesses therisks of
material misstatementinthe Group’s
financial statements, takinginto
considerationthe complexities

of the Group’s activitiesand the
effectivenessofitsinternal
controlenvironment;

provides assurance that the audit
engagementteammembershave no
personal, family, business, financial
orotherrelationships with the Group,
which could adversely affect the
External Auditor’'s actual or perceived
independence and objectivity;
hasnot purchasedorsold, directly or
indirectly the securities of the Group
orprovided any consultancies to

any personinconnectionwith such
securities during the blackout
period; and

may not serve onthe Boardorholda
positionin SeniorManagementbefore
twoyears have lapsed fromthe time of
involvementinthe Group’s audit.

The BAC alsoreviews the audit scope
and approachfortheyearproposed
by the External Auditor. The BAC
communicates with the external
auditteamonanumberof occasions
during the year, without the presence
of any of the SeniorManagement, to
discuss periodic and annualreporting,
audit findings, changesinaccounting
andreporting standards, and other
necessary business. The BAC reviews
the performance,independence and
quality of the External Auditorannually,
including any regulatory conditions and
thresholds onindependence, rotation,
and qualifications of the audit firmand
its staff.

Fees

The BAC approvesthe fee forin-scope
externalaudit services atthe beginning
of eachyear. The scope of services
includes audit services, audit-related
servicesandany otherrelevant services.

Corporate Governance

Special (Non-Audit) Services

The BACismandated to monitorthe
independence of the External Auditor
toensure objectivityinthe financial
statements, toreviewits statutory audit
scopeandnon-auditservices,and
toapproveitsfees. Emirates NBD has
established aNon-Audit Services Policy
toensure thatdue processis followed
forprovidingnon-audit services by the
External Auditor that are notrestricted, as
perthe CBUAE Regulations.

There were no special (hon-audit) services
provided by the External Auditor during
2024 and, accordingly,no fee was
renderedfornon-audit services.

2024 Audit
Noreservationswereraised by the
External Auditorwithrespecttotheyear
ended 31December2024.

The BAC may approve additional fees for

the services of External Auditors that may
arise throughout the yearorwhere the fee
exceeds the priorapprovedamount.

Deloitte & Touche (M.E.)

Name of the audit office and partner auditor Mr. Yahia Shatila

Number of consecutive years served by partnerauditor 3years
Total fees forauditing Emirates NBD’s consolidated financial AED2.4m
statementsfor2024

Feeforlong-formauditreport AEDO.7m
Feeforotherregulatoryand Group reporting AED 0.6m
Feeforanynon-auditservices NIL
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Board Risk
Committee

Mr. Ali Humaid Ali Al Owais
Chairman,
Board Risk Committee

Remit

The BRC provides oversight of
riskmanagement, as part of its
responsibility to advise the Board on
the overallrisk strategy, risk appetite,
andrisktolerance of the Group.

The BRC assists the Board to fulfilits

duties by overseeing:

« alignmentof EmiratesNBD’s
strategic objectives withrisk profile
andrisk appetite;

« development, approval,and
implementation of the Group
riskmanagement framework and
adequate policies, procedures,
processes, systems, and controls;

o the Group’sapproachtomodel
management across the model
lifecycle;

« maintaining effective governance
and oversight of the management
of conductand compliancerisks;

o compliancewithregulatory
requirementsrelating torisk
management;

« the Group’spublicreporting onrisk
management matters; and

o theindependenceand
effectiveness of therisk
management departments
throughout the Group.

BRC Meeting Attendance 2024

Committee Composition

The BRC Chairmanand members have
beenappointed by the Board, after
duly considering therecommendations
of the BNRESGC. The BRC composition
iscompliantwith CBUAE regulatory
requirements, whichrequire three (3)
Non-Executive Directors, including a
majority of Independent Members and
anIndependent Chairmandistinct from
the Chairof the Board and any other
Committees. The members collectively
have experienceinrisk management
issues and practices.

Mr. AliHumaid Ali Al Owais
Chairman

Independent Non-Executive
Director

Mr. Hesham Abdulla Al Qassim
Member

Non-Independent Non-Executive
Director

Mr. Jassim Mohammed
Abdulrahim Al Ali

Member

Independent Non-Executive
Director

BrCMembers

Mr. AliHumaid Ali Al Owais

Mr.Hesham Abdulla Al Qassim

Mr. Jassim Mohammed Abdulrahim Al Al

Meeting Attendance in 2024
4/4
4/4
4/4
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Statement from the Chairman

of the BRC

During2024,the BRC held four(4)
meetings, duringwhichitdischargedits
dutiesinaccordance and compliance
withthe BRC’s Terms of Reference.

The BRC continued to enforce the
riskmanagement frameworkin 2024,
recommendedto the Board the approval
of the Risk Appetite Statement and
monitored adherencetoit through
regularupdates.

Oversight of financial risks was a primary
focusforthe BRC duringtheyear. The
BRC effectively monitored financialrisks
suchas creditrisk, countryandtransfer
risk, counterparty creditrisk, marketrisk,
assetand liability managementrisk, and
capitalrisk through various updates,
including review of managementreports,
review and approval of the Internal Capital
Adequacy Assessment Process (‘(ICAAP’),
and stresstesting processto ensure that
the Group’s level of capitalis sufficient
tomeetregulatory thresholds and
supportits strategy, eveninchallenging
market conditions.

The BRCreceivedregularupdates from
the Group Chief Compliance Officer
withrespecttoregulatory changes,
customerand paymentscreening,
transactionmonitoring, Russian
payments, and correspondence banking
relationshipsand enhanced customer
duediligencereviews.

The Consumer Protection Framework was
alsoapprovedby the BRC,and anannual
update wasreceivedregarding Consumer
ProtectionRegulations. Inaddition, the
BRC reviewed and approved material
outsourcing arrangements of the Group.

Non-financialrisks were also akey focus
of the BRCin2024. The BRC carefully
considerednon-financialrisksincluding
operationalrisk, modelrisk, legalrisk,
reputationalrisk, and environmentaland
socialrisk. Italso provided oversight over
the ISCD, which startedreportingto the
BRCinstead of the BACin2024.

The effectiveness and performance

of the BRC wasreviewed as part of the
annual evaluation process, whichwas
conductedbyanindependent external
party thisyear,inaccordance with
regulatoryrequirements. Theresults
reflected thatthe BRC was discharging
itsresponsibilitiesinan effective and
efficientmanner.

2025 priorities

In2025,the BRCis scheduledto
meetatleast four(4)timesto fulfilits
responsibilities and escalate key matters
totheBoard. Centraltoitsagendawillbe
the ongoing enhancement of the Group
riskmanagement framework to align
with evolvingindustry best practices
andregulatory expectations, ensuring
itisappropriate tothe Group’s size and
complexity. Otherkeyfocusareasinclude
thereview and approval of risk policies
andthe Risk Appetite Statement, as well
asoverseeingmanagement’s execution
of risk strategies to maintainabalanced
risk profile.

Furthermore, the BRC willoversee the
completion of key processes, such
as|CAAP, stress testing, andrecovery
planning, allof which are instrumentalin
measuring and managing the Group’s

capacity towithstand adverse conditions.

It willalso oversee the proactive
monitoring and navigation of regulatory
changes, ensuring the Group adapts to
newrequirementsinanagile, effective,
and compliantmanner.

As Chairman of the BRC, Ihereby
acknowledge my duty todischarge
theresponsibilities of the BRC, under
its Terms of Reference, and ensureits
effectiveness.

Mr. AliHumaid Ali Al Owais
Chairman, Board Risk Committee

Key Matters Considered during 2024

Corporate Governance

Mar Jun Oct
Grouprisk appetite statement . .
Group quarterlyriskreport . . .
Grouprecoveryplan .
Grouprecovery plandashboard . .
Review of consumer protectionregulations . .
and framework
Annual conductriskreport .
Quarterly fraudreport . . .
Compliancereports . . .
Environmentaland socialrisk updates . . .
Group ICAAPreport .
Group stresstestreport .
Portfolioupdates . . .
Liquidity riskupdates . . .
Material outsourcing arrangements . . .
Regulatoryreportsandupdates . . .
Review and approval of policies and committee . . .

Terms of Reference

Time Allocation
for Board Risk
Committee

. Key Risk Management Updates
. Policy Approvals
Management Reports

Management Committee
Updates
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Board Nomination,
Remunerationand ESG

Committee

Mr. Buti Obaid Buti Al Mulla
Chairman, Board Nomination,
Remunerationand ESG
Committee

pom——

Remit
Theresponsibilities of the BNRESGC
include:

o mattersrelatingtothe Board,
includingthe composition,
nomination, assessment, succession
plans,andremuneration policies for
the Directors, and the Boardinduction
planandawareness programme;

» reviewingindependenceand
interests of Directors and ensuring
that Independent Directorsremain
independentonacontinuing basis;

« reportingoncorporate governance
andremunerationmatters, and the
development of the Corporate
Governance Framework, systems,
andcontrols;

e corporatecultureandvalues,
includingthe Group’s governance
culture;

« selection,assessment, succession,
andremunerationpolicies for Senior
Management;

« HRstrategyincluding Emiratisation
andtalentacquisition strategies
andworkforce diversity and
retention strategies;

« workforce planningandalignment
withgoalsandstrategies;

e review,approvalandassessment of
progress of the sustainability strategy
andensuringalignmentbetweenthe
Group’sESG effortsandits mission,

values andlong-termsustainability
goals;and

» overseeingachievementof ESG
goalsincluding sustainable finance
targets, ESG policies, procedures,
disclosures, the Group Net Zero
Pathway progress, andregulatory
developmentsandemerging
ESGtrends.

Committee Composition

The BNRESGC compositionis compliant
withthe CBUAE regulatory requirements,
which consists of three (3) Non-Executive
Directors,includinganindependent
DirectorandaNon-Executive Chairman
whoisdistinct fromthe Chairmanof the
Boardand other Committees.

Mr. Buti Obaid Buti AlMulla
Chairman

Non-Independent Non-Executive
Director

Mr. Hesham Abdulla Al Qassim
Member

Non-Independent Non-Executive
Director

Mr. AliHumaid Ali Al Owais
Member
Independent Non-Executive Director

BNRESGC Meetings Attendance 2024

BNRESGC Members

Mr. Buti Obaid ButiAlMulla
Mr.Hesham Abdulla AlQassim
Mr. AliHumaid Ali Al Owais

Meeting Attendancein 2024
5/5
5/5
5/5
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Statement from the Chairman

of the BNRESGC

During2024,the BNRESGC held five (5)
meetings and dischargedits dutiesin
accordance andincompliance withits
Terms of Reference.

The BNRESGC appointedanindependent
externalexpertto conduct the external
Board evaluation, whichincluded the
assessment of the Board, its Committees
andevery BoardMember. Thisalso
includedthe evaluation of the BNRESGC,
which concluded that BNRESGC was
dischargingitsresponsibilitiesinan
effective and efficientmanner.

Duringtheyear,the BNRESGC continued
tomonitorandreviewthe performance and
remunerationof SeniorManagementandthe
bonusanalysisforthe Group.Inaccordance
withitsresponsibilities, italsoreviewed
thelist of Material Risk Takersfor2024.The
BNRESGC ensuredtheimplementation of
the Emirates NBD Emiratisation Strategy, in
linewiththe guidelinesissued by the CBUAE,
throughthereview of regularupdates. The
percentage of Emiratiemployeesincreased
10 36% of total EmiratesNBD employees, out
of which74% are female (Emirati)employees.
EmiratesNBD hired 631Emiratiemployeesin
2024 atalllevelsandacrossalldepartments.
ltreviewed and approvedthe organisational
structure of the Group, monitoredthe
implementation of majorHR projectsand
approvedtherelevantHRpolicies. It also
ensuredthatanindependentassessment
of the compensation framework and
systemswas conducted,inaccordance
withregulatory requirements andits

Terms of Reference.

It continuedtomonitorthe overall
development of EmiratesNBD’s culture
topromote ahealthy environmentand
positive employee engagement conducive
toorganisationalsuccess. The Speak

Up Programme waslaunchedto foster
anenvironmentof respect, trustand
transparency across allEmiratesNBD Group
employees by ensuringthatany employee
canconfidentiallyreportunethicalbehaviour
andisprotectedacrossthe Group, thereby
creatingasafeandinclusive environment.

As partofits oversight of governance
matters,the BNRESGCreviewed the
Directors’Registerof Interestsonaquarterly
basis,inlinewiththe Directors’ Conflict of
Interest Policy,andreviewed the updates
provided by theremunerationcommittees
of theinternational subsidiaries, inline with
the Group’s Board Oversight Principles.

The BNRESGC also noted the Fitnessand
Propriety Regulationsand Standards
issued by the CBUAE andconsideredthe
nominationsreceivedforthe upcoming
Boardelections.

The BNRESGC updatedits Terms

of Reference, inline withregulatory
updates,and added specificESG-
relatedresponsibilities. Inline withthese
obligations, itreceivedregularupdateson
ESG-related matters throughout the year,
andapproved ESG policiesanddisclosures.
ltwasnoted by the BNRESGC that there
hadbeenasignificantimprovementinthe
ratingsin2024 givenbyinternational ESG
ratingagenciesdue toimprovements and
enhancementsmade withrespectto ESG
initiatives and disclosures.

2025 Priorities

IN2025,the BNRESGCisscheduledto
meetatleastfour(4)timesinorderto
dischargeitsdutiesacrossarange of areas.
The BNRESGC willoversee the processfor
electionofthe Board of Directors forthe next
three-yearterm,whichshallbe conducted
atthe 2025 GAM, and ensure compliance
withregulatoryrequirementsincludingthe
newlyissued CBUAEFitnessandPropriety
Regulationsand Standards. It willoversee
the procedure of election of the Chairman
andVice Chairman,inductionandtraining
of BoardMembers, and constitution of the
Board Committees,inaccordancewith

the Corporate Governance Regulations. It
willcontinue to prioritise the development
of EmiratesNBD’s Emiratisation Strategy,
focusingonimprovementsinrecruitment,
retentionof Emiratitalent,and diversity and
inclusion,inorderto ensure that Emirates
NBDremainsanemployerof choice. It will
also continue to overseeremuneration
policiesandprocessestoensuretheyremain
suitable forEmiratesNBD’s talent pooland
contribute to future successand progress,
inaccordance withregulatory requirements.

FromanESG perspective, the BNRESGC will
approve the 2025 ESG Strategy and continue
tofocusonareastoincrease the Group’s
ESGratingsandenhancedisclosures,inline
withregulatory and marketrequirements. It
willalso oversee theimplementation of the
Group’ssustainable finance framework.

As Chairman of the BNRESGC, | hereby
acknowledge my duty todischarge
theresponsibilities of the BNRESGC,
underits Terms of Reference, and
ensureits effectiveness.

Mr. Buti Obaid Buti AlMulla
Chairman, Board Nomination,
Remunerationand ESG Committee

Corporate Governance

Key Matters Considered during 2024

Feb May Sep Nov
HumanResources

SeniorManagement pay and performance .
SeniorManagementappointmentand

role expansion .

2023 PM, 2023 bonusand 2024 pay analysis .

Material Risk Taker (‘MRT’) criteria

andidentifiedroles . .
HR projectand activity updates . .
Employee engagementupdates .

Workforce analysis . . . .
Emiratisationupdate . . . .
Independent assessment

of Compensation System .
Review of Group Organisational Structure .

Policy Review

HRpolicyrevisions . . . .
Reputational Risk Policy .
Benefitamendments . . . .
ESG

ESGupdate . . .
ESGratingsanddisclosures .

Sustainable finance update . . .
Corporate Governance

Directors Registerof Interest . . .
Independent external Board evaluation .
Update of BNRESGC Terms of Reference .
Boardnominationandfitand

properassessment

Regulatory Updates

Climateregulationsupdate . .
Sustainable Finance Committees .
Fitness and Proprietary Regulations .

. Human Resources

. Policy Review
Time Allocation
for Board Nomination,
Remunerationand
ESG Committee

Environmental, Social, and
Governance

Regulatory Updates

Corporate Governance
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Board Executive

Committee

Mr. Hesham Abdulla Al Qassim
Chairman, Board Executive
Committee

Remit

The BEC servesas asubgroup of the
Board of Directorswho have been
nominatedand appointed by the
Board to handle specific governance
and decision-making functions
betweenregularBoard meetings, when
necessary, especially onurgentor
time-sensitive mattersin cases where
itisnotpossible to convene ameeting
of the Board, andto manage other
matters delegated by the Board.

The BEC exercises the powers of the
Boardinthe supervisionand oversight
of the Group’s affairs. The BEC plays a
pivotalroleinensuring transparency,
sound governance, and prudent
financial stewardship.

BEC Meeting Attendance 2024

Committee Composition

The BEC Chairmanand Members have
beenappointed by the Board, after
duly considering therecommendations
of the BNRESGC.The BEC's
compositionis compliant withrelevant
regulatory requirements and consists
of Non-Executive Directors.

Mr. Hesham Abdulla Al Qassim
Chairman

Non-Independent Non-Executive
Director

H.E. Mohamed Hadi Ahmed Al
Hussaini

Member

Non-Independent Non-Executive
Director

Mr. AliHumaid Ali Al Owais
Member

Independent Non-Executive
Director

Mr. Salem Mohammed Obaidalla
Member

Non-Independent Non-Executive
Director

BEC Members

Mr.Hesham AbdullaAlQassim
H.E.MohamedHadiAhmedAlHussaini
Mr. AliHumaid AliAlOwais

Mr. SalemMohammed Obaidalla

Meeting Attendance in 2024
33/33
33/33
25/33
33/33
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Statement from the Chairman
ofthe BEC

During 2024, the BEC held 33 meetings,
duringwhichthe BEC dischargedits
responsibilitiesinaccordance withits
Terms of Reference.

The BEC continuedtoreviewanumber
of urgentmattersonbehalf of the Board,
enabling the business of Emirates NBD to
be completedinaneffective andtimely
manner. Thisincluded consideringawide
range of matterswhichincludedreview
of strategicinvestmentandbusiness
proposals.Itreceivedupdatesona
regularbasis to monitor the status of
suchproposals.

[talsoreviewed severalcontracts

that wereintendedto be executed by
EmiratesNBD whichrelated to matters
suchas|Tsystemsandlicencesand
procurement, and approved expenses
tobeincurred at the Grouplevelsuchas
thoserelatingtokeyinsurancerenewals
for Group employees.

The BECreviewed proposalsregarding

the acquisition and disposal of properties

underthe ownership of the Group within
and outside UAE, as well asreviewing
the effectiveness and performance of
the BEC as part of the annual evaluation
processwhichwas conductedbyan
independent external party thisyearin

accordance withregulatoryrequirements.

Theresultsreflectedthatthe BEC was
dischargingitsresponsibilitiesinan
effective and efficient manner.

2025 priorities

During 2025, the BEC will continue its work

to providereview of urgent matters on

behalf of the Board, ensuring the effective

andtimely completion of key strategic
and business matters.

As Chairman of the BEC, hereby
acknowledge myresponsibility to

discharge theresponsibilities of the BEC,

underits Terms of Reference, and ensure
its effectiveness.

Mr. Hesham Abdulla Al Qassim
Chairman, Board Executive
Committee

Key Matters Considered during 2024

Corporate Governance

Review of strategicinvestment and disposal

proposals

Review of proposed sale/acquisition of
properties

Keyinsurancerenewals

Policy approvals

IT-related contracts and transactions
International oversight

Strategic partnerships
Procurementapprovals

Approval of licence agreements

Time Allocation
for Board Executive
Committee

Q1 Q2 Q3 Q4

. Strategic Investments
and Partnership

. International Oversight
KeyInsurance Renewals
Policy Approvals
Procurement Approvals
Approval of Licence Agreements

IT-related Contracts and
Transactions

Major Property Transactions
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Board Creditand

Investment Committee

Mr. Hesham Abdulla Al Qassim
Chairman, Board Executive
Committee

Remit
Theresponsibilities of the BCIC
include overseeing:

management of the creditand
investment portfolio of the Group;
approval of new productsand
services, including Group and
countrylines, credit facilities,
andinvestments; and

supporting the Board of Directors
indelegation of lending authorities
forallcreditandinvestment
committees, management, and
employeesacrossthe Group.

BCIC Meeting Attendance 2024

Committee Composition

The BCIC ChairmanandMembers
have beenappointed by the

Board, afterduly considering the
recommendations of the BNRESGC.
The BCIC compositionis compliant
withtheregulatory requirements and
consists of Non-Executive Directors.

Mr. Hesham Abdulla Al Qassim
Chairman

Non-Independent Non-Executive
Director

H.E. Mohamed Hadi Ahmed Al
Hussaini

Member

Non-Independent Non-Executive
Director

Mr. AliHumaid Ali Al Owais
Member

Independent Non-Executive
Director

Mr. Salem Mohammed Obaidalla
Member

Non-Independent Non-Executive
Director
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BCIC Members

Mr.Hesham Abdulla Al Qassim

H.E.MohamedHadiAhmed AlHussaini

Mr. AliHumaid AliAlOwais
Mr. SalemMohammed Obaidalla

Meeting Attendance in 2024
50/50
50/50
45/50
50/50
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Statement from the Chairman
ofthe BCIC

During2024,the BCIC held 50
meetings duringwhichit discharged it
responsibilitiesinaccordance withits
Terms of Reference.

The BCIC continuedin2024 to provide
guidance tomanagementregarding
business strategiesandinvestment
policies. ltreviewed and supported
approval of the delegatedlending
authority forallcreditandinvestment
committees, management and staff
acrossthe Group.

Itregularlyreviewed and approvednew
productsandservices, Group and country
lines, proposals forcredit facilities,
investments, asset management, financial
restructuringandremedial matters,

as perthe approveddelegatedlending
authority framework.

The BCIC also provided oversight of the
portfoliocomposition, portfolio quality,
performance and compliance, including
approval of high-value credit exposures
and policy exceptions. It ensured that
any decisionmade by it that affected
the Group was subsequently adopted
by the Group companies asrequired for
regulatory purposes.

Duringtheyear,itupdatedits Terms of
Reference toalignwithnewregulatory
requirementsintroduced pursuanttothe
CreditRisk Management Regulations
and Standardsissued by CBUAE and the
Corporate Governance Regulations.

Italsoreviewed effectivenessand
performance of the BCIC as part of the
annual evaluation processwhichwas
conductedbyanindependent external
party thisyearinaccordance with
regulatoryrequirements. Theresults
reflected that the BCIC was discharging
itsresponsibilitiesinan effective and
efficientmanner.

2025 priorities

The BCIC’s schedulein2025 willinclude
weekly meetings focused on Emirates
NBD’s strategy and monitoring the
effectiveness of creditandinvestment
policies. Specifically, the BCIC will
examine tacticaland short-term
efficiency measures pertaining to
creditandinvestment portfolios, due
tochangesinthe market conditionsand
costoptimisation, changesto operating
models, and digitisation against the
backdrop of changing market conditions,
approve andnote Group and country
lines, credit proposals, portfolioreports,
DLAframework,and new products

and services.

As Chairman of the BCIC, I hereby
acknowledge my responsibility to
discharge theresponsibilities of the
BCIC,underits Terms of Reference,
andensureits effectiveness.

Mr. Hesham Abdulla Al Qassim
Chairman, Board Credit and
Investment Committee

Key Matters Considered during 2024

Corporate Governance

Credit facilities

Investment policies
Businessperformance
CreditandInvestment Risk Strategy

Compliance with CBUAE and other
relevantregulations

Review portfolio composition, quality,
performance and compliance

Time Allocation
for Board Credit
and Investment

Committee
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Q1 Q2 Q3 Q4

‘ Credit Facilities Approvals
. Investment Policies
Business Performance

CreditandInvestment

Risk Strategy

CBUAE Compliance and
otherregulations

Review of Portfolio Composition,

Quality, Performance and
Compliance
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Board Profit Equalisation

Committee

Mr. Hesham Abdulla Al Qassim
Chairman, Board Profit
Equalisation Committee

Remit

The primaryresponsibilities of the

BPECinclude overseeing:

« compliance withtherequirements
of the Profit Equalisation Standards;

e ensuringthatinvestmentaccounts
aremanagedinthe bestinterests
of Investment Account Holders
(‘1AHS’);

o developmentand periodic update
of profit equalisationinternal
policies, procedures and controls,
inorderto ensure adequate and
prudent profitequalisation; and

e ensuringapproval of internal
policies, procedures and controls by
the EmiratesNBDISSC.

BPEC Meeting Attendance 2024

Committee Composition

The BPEC Chairmanand Members
have beenappointed by the

Board, afterduly considering the
recommendations of the BNRESGC.
The Committee has three (3) Members,
includingamember of the ISSCin
accordance with the requirements of
the Profit Equalisation Standards.

Mr. Hesham Abdulla Al Qassim
Chairman

Non-Independent Non-Executive
Director

Mr. Buti Obaid Buti Al Mulla
Member

Non-Independent Non-Executive
Director

Dr. Salim Al Ali
ExternalMember - CB Shariah
ISSC Representative

BPEC Members

Mr.Hesham Abdulla AlQassim
Mr. Buti Obaid ButiAlMulla

Dr. Salim Al Al

Meeting Attendance in2024
4/4
4/4
4/4
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Statement from the Chairman

of the BPEC

During2024,the BPEC met four(4)
timesandcontinueditsworkinline
withits Terms of Reference, with the
primary objective of protecting the
interests of stakeholders, otherthanthe
shareholders, inline with Higher Shariah
Authority (‘HSA’)and ISSCresolutions.

The BPEC providedrobust oversightand
sound monitoringin 2024, to ensure that
investmentaccounts were managedinthe
bestinterests of IAHs.

The BPECreviewed onaquarterly basis
the status of the displaced commercial
riskand the stepsbeing takento mitigate
suchrisks by EmiratesNBD. It also
scrutinised the utilisation of reserves
suchasthe Profit Equalisation Reserve
(‘PER’)andInvestment Risk Reserve
(‘IRR’)and considered appropriate
recommendationstothe Board.

Inline withitsresponsibilities, it
continuedto provide oversight over
policy, processes, and procedures
relatingtofinancing andinvestment
activitiesundertaken by the Group,
usinglAH’s funds, as wellas the fiduciary
duties performed by the Group and
approval of keyitemsrelating to
compliance withregulatory
requirements on profit equalisation.

The Terms of Reference of the BPEC
were updatedinaccordance withthe
requirements of the CBUAE Profit
Equalisation Standards and the Corporate
Governance Regulations. Various new
sections were addedto ensure that
proceduralandregulatory corporate
governance matterswere covered,
andthat allresponsibilities werein
accordance with the CBUAE Profit
Equalisation Standards.

The effectivenessand performance of
the BPEC wasreviewed as part of the
annual evaluation process, whichwas
conductedbyanindependent external
party thisyearinaccordance with
regulatoryrequirements. Theresults
reflected thatthe BPEC was discharging
itsresponsibilitiesinan effective and
efficientmanner.

2025 priorities

The BPEC’s schedulein2025 willinclude
aminimum of four (4) meetings focused
onensuring compliance with all the
requirements of its Terms of Reference
and applicableregulations.

As Chairman of the BPEC, I hereby
acknowledge myresponsibility to
discharge theresponsibilities of the
BPEC, underits Terms of Reference,
andensureits effectiveness.

Mr. Hesham Abdulla Al Qassim
Chairman, Board Profit Equalisation
Committee

Key Matters Considered during 2024

Corporate Governance

Review of displaced commercial risk

Review of recommendedreserves

Approval of updated BPEC Terms of Reference

Time Allocation
for Board Profit
Equalisation
Committee

Feb May Sep Nov
L] L] L] L]
L] L] L] L]

. Review of Commercial Risks

. Review of Recommended
Reserves

Approvals of Terms of References
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Diversity in Senior
Management

Emirates NBD is dedicated to building a diverse and inclusive leadership
team, with a strategic commitment to increasing gender diversity at the
Senior Management level. This commitmentisreinforced by a pledge to
achieve 25% representation of womenin seniorroles by 2027, driving
progress towards inclusive and equitable leadership.

Gender Tenure Nationality

Male Female

15 1

A

=P b =P

=P b EcPb =P
=P =Pb =P &P
=P ==Pb &P &P

@ -3years 7% @ cnirati 44%
® 3-5years 7% ® indian 19%
5-7years 27% European 18%
7+years 60% Other 18%
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SeniorManagement
Compensation

Corporate Governance

The Group’s general remuneration policies and practices aimto provide a
total reward offering that recognises and rewards performance aligned to the
Group’s business strategy, within a sound risk management and governance
framework that clearly emphasises ‘how’ goals are achievedin addition to

‘what’ is achieved.

Designand Structure of

Remuneration Processes

The Group’sremuneration policies and

processeshave the following objectives:

o attract, retainand motivate talent
through fairand equitable remuneration
basedontherole, withanofferingthat
isclearandeasytounderstandand
appropriatelybalanced between fixed
andvariable compensation;

« fosterapay-for-performance culture,
withappropriate differentiationbased
onperformance and contribution
alignedtothe achievement of
business objectives;

o supportaculturethatgenerates
sustainable growthandvalue overthe
longtermtothe Group’s stakeholders,
customers, employees, and
communities;

« align, drive,andreinforce the Group’s
culture,values, and desiredbehaviours
thatareintegraltothe attainment of
individualandteamresultsandthe
achievement of organisational goals;

« integrateriskmanagementand
compensation, promoting conduct
basedonprudentdecisionmakingand
highest ethical standards and guided
byinternal controlsandregulatory
compliance;and

« instilasense of ownershipinemployees
by providing themwith opportunities to
shareinthe Group’ssuccessthrougha
competitive totalreward offering thatis
linkedto exceptionalperformance and
financialresults.

The Group BNRESGCisthe mainbody
thathasindependent oversight of
remuneration atthe Group, onbehalf of
the Board of Directors.

Remuneration Composition -

Fixed and Variable
Fixedremunerationforemployeesis set
appropriatelybased onmarketandinternal
paylevelsfortheroleintheindustry by
location,individual's expertise, professional
experience, roleresponsibilities, and
seniority of the employee andregulatory
and governancerequirements.

Variable remunerationisunderpinned

by the pay forperformance principle

and awardedinthe formofanannual
discretionarybonus orincentive payments
dependingontherole. The discretionary
annualbonus schemeisfully flexible,
allowingforthe possibility of variable
compensationawardvalues beingzero.
Bonusallocationsto eligible employees
are determinedbasedonthe overallrisk-
adjusted Group performance, business
performance andindividual performance,
theemployee’srole andresponsibilities,
andperformance assessmentbasedon
bothfinancialand non-financial criteria,
including conduct and behaviour.

Anappropriate balance betweenfixed
andvariableremunerationis maintained.
Variable pay levels willnotexceed100%

of fixed compensationunless,incertain
circumstances, EmiratesNBD seeks to
increase these levelsto either150% of fixed
compensation - withapproval by the Board
or200% of fixed compensation - with
approval atthe GAM of Emirates NBD.

Remuneration for Control
FunctionEmployees
Remuneration for Group Risk, Audit,

and Compliance employeesissetat
aleveltoattractandretainsuitably
qualifiedandexperienced employees
andis predominantly fixed remuneration
(whenconsidering the fixed: variable
remunerationratio). Performanceis
assessedbasedonthe objectives of
theirrespective functionsandnotonthe
performance of the businessunits that they
oversee/support.

The bonus poolallocationsto the Group
Risk, Audit,and Compliance functions are
made independent of the overall financial
performance of the business units they
supportandare basedonthefunction’s
performance and overall affordability

of the Group. Individual variable
remunerationdecisions for Control
Functionemployeesare determined
independently of the business areas

that they oversee/support. As Senior
Management of the Group, the variable
remuneration of the Group Chief Risk
Officer, Group Chief Audit Officerand
Group Chief Compliance Officerare
directly overseen by the BNRESGC.
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SeniorManagement Compensation continued

Remuneration for Senior Management

Froma Group perspective, forthe 2024 performance year, seventeen (17) SeniorManagement (including currentand former) have been
identified asthoseresponsible and accountable to the Board of Directors forthe sound and prudent day-to-day management of the
Group andaskey staffresponsible forthe oversight of Emirates NBD’s key businesslines.i.e.,the Group CEO, the Group EXCO, Group
Heads of the Control Functions, (i.e. Risk, Compliance, and Audit)and Group Head of Legal.

Inline with UAE regulatory requirements, variable remuneration awarded to SeniorManagement under the discretionary annualbonus
schemeiscomprised of cashbonuses, paid afterthe end of the performance year, and deferred awards, granted under the terms and

conditions of therelevant planrules. Deferred awards will vestintranches overathree-yearperiod.

Fortheyear2024,totalremunerationawardedto SeniorManagementamounted to AED 121 million. Total remunerationis comprised of
fixed pay (includingemployer pension contributions)and variable compensation awardedinthe year2024.

Thefollowingtableincludesinformationonfixed andvariable remunerationforthe financial year:

AED inmillions 2024 SeniorManagement

Fixed Remuneration* -

1 Numberof Employees 17
2 Total Fixed Remuneration(3+5+7) 66
3 Ofwhich:Cash-based 65
4 Ofwhich: Deferred -

Of which: Shares or Other Share-linked Instruments -
6 Ofwhich: Deferred -
7 Ofwhich: OtherForms 1
8 Ofwhich:Deferred -

Variable Remuneration -

9 Numberof Employees 16
10 Total Variable Remuneration (11+ 13 +15) 55
11 Of which: Cash-based 55
12 Of which: Deferred 15

13 Of which: Shares or Other Share-linked Instruments -
14 Of which: Deferred -
15 Of which: OtherForms -
16 Of which: Deferred -

17 TotalRemuneration (2 +10) 121

*  Fixed Remuneration(whichthenformspart of TotalRemuneration) hasbeenreported onanawardedbasis and excludes accrued post-employmentandlong-termbenefitsand
deferralsawardedinprioryearsbutpaidin2024.

*  Thenumberof employeesincludesemployeeswhowereidentified as SeniorManagementatany time duringthe 2024 performanceyear, includingthose whowerenolonger
SeniorManagementasattheendoftheyear(i.e.formerSeniorManagement).
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Corporate Governance

Special Payments for Senior Management
There were no Special Payments made to SeniorManagement fortheyear2024.

Policy and Criteria for Adjusting Variable Remuneration:

Variable compensationis subject to ex-postrisk adjustmentunder certain events and conditions via operation of malus and/or clawback
adjustments. Ex-postriskadjustmentmay be appliedonanindividual oracollective basis, depending onthe circumstances of the event
andinarange of circumstances, including but notlimited to, materialrestatement ordownturn of financialresults for the relevant period,
fraud or gross negligence by anindividual or group of employees, material error orfailures of risk management controls. The applicable
clawbackperiod shallbe three years afterthe date of payment of therelevantaward.

The specific criteriaforex-postrisk adjustment willbe reviewed by the BNRESGC annually and appliedineach case as determined by the
Committee atits sole discretion. The Group will consider allrelevant factors (including, where any of the circumstances described above
arise, the proximity of the employee to the failure of risk managementin questionand the employee’s level of responsibility) in deciding
whether,andtowhat extent,itisreasonable to seekrecovery of any orall of theirvariable remuneration.

Thefollowing table includes quantitative information on SeniorManagement deferred remuneration subject to ex-post risk adjustment
forthefinancialyear.

Of which: Total

Deferred and Retained
Remuneration

31December 2024 AED

Total amount of
outstanding deferred

amount of outstanding
deferred andretained
remuneration exposed
to ex-postexplicit
and/orimplicit

Totalamount of
amendment during the
year due to ex-post

Totalamount of
amendment during the
yeardue to ex-post

Total amount of
deferred remuneration
paid outinthe financial

inmillions remuneration adjustment explicit adjustments implicit adjustments year
Cash 25 25 - - 6
Shares - - - - -

Cash-linked - - - - -
Instruments

Other - - - - -

Forfurtherdetails of the remuneration policy,and the designand structure of remuneration processes, please referto the Pillar Il report.
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Management

Committees

Emirates NBD has six (6) Management Committees which report to Board /
Board Committees, including the Group EXCO. Management Committees
help execute the objectives of the Group, and assist in the efficiency and
effectiveness of running, controlling and monitoring of the business of
Emirates NBD.

EachManagement Committee has approved Terms of Reference that outlineits authority, responsibilities, meeting frequency, and

practices. The Management Committees help drive decision making across a number of areas of the business, including the management

of assets, risk, creditandinvestment, procurement, andinformation security.

Group EXCO

The keyresponsibilities of the Group EXCO
include the following:

collectively monitor the performance of the

Group (consisting of businesses, support
functions and subsidiaries)and make
Group-level decisions within the authority
limits delegated by the Board;

make specificrecommendationstothe
Board ondecisions that fall outside its
delegated authority limit;

review proposals/papers(otherthan
thosereviewed by ALCO, Auditand Credit
&Investment Committees) priorto their
circulationto the Board;

monitormonthly financial performance of the

businessdivisionsinthe Group;

validate new product and project proposals

and approve/declinetheminaccordance
withthe Group EXCO’s authority limits;

define guidelines for strategic and business

plans/budgets priorto theirpresentation
tothe Board;

validate any overarching policy, process, and

organisational changes (withinthe budget)

that cansignificantlyimpact the performance

of the Group and approve/decline them;
validate and decide ontalent pool
membership and staff reward proposals
(withinthe budget);

monitorand validate progressand

implementationresults of large projects; and

setinternalandexternalcommunication
policies.

Management
Committee

Management
Investment
Committee
(‘MIC")
Management
Credit
Committee
(‘MCC)

Asset Liability
Committee
(‘ALCO’)

Group Risk
Committee
(‘GRC)

Group
Procurement
Committee
(‘'GPC)

Information
Technology
Steering
Committee
(‘ITSC)

Twelve (12) Group EXCO meetings were held during 2024.
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Number of Meetings
Heldin2024

2

98

12

Committee Responsibilities

Ensuresthe Group’sinvestment portfolios
conformto the strategic vision of the Group
and monitorsandreports the performance
of these portfolios to the Board.

Manages approvals as perdelegation
of credit facilities, debt settlement,

provisioning and write-offs, amendments to

pricing, grades, and waivers.

Overseesthe Group’s capitaladequacy
assessment, reviewing banking book
liquidity andinterestraterisk tolerance
andmismatches, tradingbook tolerance
& oversightand managing maturity gaps
andfundingplans. Manages the Group’s
borrowingandlending strategy and
acquisitionfunding.

Ensures effective management of alltypes
of risk throughout the Group in support

of andinline withthe Group’s business
strategy andthe Board-approved

risk appetite.

Providesoversightandreviews
procurement of non-FTE expenditure
across the Group between AED 2mup
to AED 10m, with the view to identifying
opportunities forsynergies and
operating efficiencies.

Ensures effective and cost-efficient
application of informationtechnologies,
related personnelresources and funding to
meet the goals and needs of the Group.

Risk Management
and Internal Controls

Corporate Governance

The Group has established an overarching risk management framework. Risk
is managed proactively across the Group through various well-established
principles, standards, policies, organisational structures, approval
authorities and measurement, monitoring and control processes.

Theriskmanagement framework enables
the Group toidentify, measure, monitor,
mitigate, andreportkey risks. Keyrisk
typesare categorisedinto ‘financial risks’
and ‘non-financial risks’. Whilst financial
risks are driven by eventsinthe financial
markets, non-financialrisks are driven by
othermarket-related events. Inline with
evolvingregulatory frameworks, market
dynamics and product offerings, Emirates
NBD endeavourstoincorporate best-
in-classriskmanagement techniques by
continually reviewing existing policies,
frameworks andrisk measurement
techniques, and capturingadequate
controlsincluding those arising from
lessonslearned.

The Group operates athreelines of
defenceriskmanagement model, which
includes the segregation of responsibility,
controls, monitoring and reporting
appropriate forthe size and nature of the
Group andregulatory environmentin
whichitoperates:

« Businessunits(Relationship and
ProductManagement) make up the
firstline of defence. They originate risk
andareresponsible and accountable
forongoingmanagement of such
risks. Thisincludes direct assessment,
control,and mitigation of risks.

FirstLine of Defence

Business Units

Directassessment

Controland mitigation of risks

SecondLine of Defence

Risk Management, Finance and Compliance

Overseeing the Group’srisk-taking activities

Assessingrisks andissuesindependently fromthe
businesslines

Third Line of Defence

Internal Audit function

Animpartial review and objective assurance on the
quality and effectiveness of the Group’sinternal
controlsystem

Independent and effective review of the firstand
secondlines of defence
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Risk Management and Internal Controls continued

» Thesecondline of defenceincludes
the RiskManagement, Finance, and
Compliancefunctions. These functions
complementtherisk activities of the
businesslinesthrough theirmonitoring
andreportingresponsibilities. They are
responsible foroverseeing the Group’s
risk-taking activitiesand assessing
risksandissuesindependently from
the businesslines. These functions
emphasise the crucialrole of
SeniorManagementandbusiness
line managersinidentifyingand
documentingrisk owners as part of
the NPPA protocolensuring athorough
and critical assessment of risks.

« Thethirdline of defence consists of
anindependentand effective Internal
Audit function. It provides animpartial
review and objective assurance on
the quality and effectiveness of the
Group’sinternal control systemas well
asitsfirstand secondlines of defence.

Inresponse to the continuous growth
and expansioninproductsin2024,

the Group furtherstrengthenedits
foundationforbettergovernance and
controls through the creation of newrisk
unitsandrealignment of existing ones.
Furthermore, Emirates NBD enhanced
measurement, monitoring, and control
of identifiedrisks to address the
introduction of newregulations and the
increasing complexity of the products
offered by the Group.

The Group’s Board-approved Risk
Appetite Statementisacritical
component of therriskmanagement
framework, establishing suitable
boundariesto ensureitoperateswithin
acceptablelevels of riskand maintains
compliance withits obligations and
commitments. Keyrisks areincluded
inthe Group Risk Appetite Statement
with appropriate thresholds. Group
riskmodels’ governance was further
enhancedto ensure thatmodelsremain
alignedwith applicableregulationsand
industry best practices.

During2024, akeyfocus areawas climate
riskanditsassociatedimpactonthe
Group's portfolio. The Group made major
stridesinadvancing the climate agenda.
ltreportedits financed emissions for
2023 andisinthe process of performing
transitionrisk stress testing.

Further,managing fraudriskremaineda
cornerstone of Emirates NBD Group’s
riskmanagement framework, alongside
cyberrisk, outsourcingrisk, and conduct
risk. There have beensignificant
investmentsin fraud preventionand
detection capabilities, including
advanced fraud analyticsandenhanced
safeguardsforonline and mobile
channels, whichunderline the Group’s
proactive approachtocombatting
evolving fraud threats to the Group and
its customers. Fraudsters are becoming
increasingly sophisticated and well
resourced, and the Group hasrecognised
andrespondedto thisrisk byidentifying
emerging trends early andincreasingits
focus onsecurity by design. Inaddition,
inlinewith theincreaseindigitisation of
processes, therehasbeenamovetoa
systemenforcedand automated controls
inplace of manual controls.

Incyberriskmanagement, the Group
ensured all digitisationinitiatives undergo
rigorous firstand second line of defence
reviews by security and cyberriskteams.
Partnershipswithservice providers
were subjectto stringentassessment
and oversight to align with CBUAE
requirements. Additionally, the Group
continuesto strengthenits conduct

risk management capabilities, ensuring
fairtreatment of customersinline with
ConsumerProtection Regulations.

The Boardis also supportedbya
prudentinternal control framework,
which providesassurance onthe
financialand non-financial operations
of Emirates NBD, includinginternal and
externalaudits. Theinternal control
systemis designedto follow a multi-
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tiered approachandisimplemented at
various governance levels throughout
the Group. Itrelies onaccountability,
delegation, and collaboration within

the various departments and business
functions, encouraging the Group-wide
alignment of objectives, resources,
andthe mechanismsdeployed. Itis
basedontheclearidentification of best
practice governance standards and
responsibilities and that appropriate
policiesandassurance procedures are
implementedto serve eachdepartment
andbusinessunitacrossthe Group.
Functionsthat contribute to theinternal
controlsysteminclude the Internal Audit
and External Audit, Risk, Compliance,
Finance, Legaland Corporate
Governance functions.

The Internal Audit, Compliance, and Risk
functionsreportonaquarterly basis to
the Board Committees, including the BRC
andthe BAC.During 2024, Internal Audit
and Complianceissued 47 and10reports
respectively tothe BAC. Boththe BRC and
the BACreportany significant matters, as
andwhenrequired, tothe Board:

« The BRCsetstheoverallrisk strategy
and approvesrisk-related frameworks.
Itreviewsrisk exposures, risk profiles,
andrisk concentrationreportsona
regularbasis, through quarterly risk
monitoring supported by the risk
managementdepartment. The BRC
has oversight of the establishmentand
operation of risk management systems
andreceivesregularupdatesontheir
effectiveness. The BRC alsoreviews
the effectiveness of the Internal
Shariah Control function.

« TheBACplaysakeyroleinassessing
and assuring the quality and integrity
of Group disclosures, financial
statements, financialreporting
and compliance toregulatory
requirements. The BAC reviews
effectiveness of the Group’sinternal
controlsand corporate governance
environment and provides oversight

of thelInternaland External Audit and
Compliance functions, aswellas
theInternal Shariah Audit functionin
coordinationwiththe Group’sISSC.

« The BNRESGC overseesincentives
and otheremoluments, whichincludes
consideration of therisk structures for
appropriate corporate performance,
risk-taking andresponsibility,and
corporate culture.

o ThelSSC,withmembersappointed by
shareholders, considers Shariahrisks
andcontrols.

Inthe comingyear, Emirates NBD will
continue to prioritiserisk management
objectives thataddress emergingrisks
and ensure compliance with evolving
regulatoryrequirements. Key areas of
focusinclude furtherstrengthening fraud
preventionand detectionto counter
increasingly sophisticated threatsand
bolstering cyberdefences withadvanced

monitoring capabilities to mitigate cyber
risks. Operationalresilience will also

be apriority, withincreased emphasis
onmaintaining the delivery of critical
servicesduringunplanneddisruptions.

These effortswillalign with the Group’s
strategic objectivesand adaptto

the complexities of the evolvingrisk
landscape. By adopting aproactive
approachtoriskmanagementand
reinforcinginternal controls, Emirates
NBD aimstosafeguarditslong-term
stabilityand success.

Further details onthese Committees
areincludedinrelevant sections of
thisreport.
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Violations, Causes, and Avoidance

Emirates NBD maintains a process to ensure effective compliance with
relevant regulations and to report any violations or matters of significance.

During 2024, there were no material violationsidentified orreported. Allmaterialissues were identified andreported to the Board and/or
Board Committees by the Group Chief Audit Officer, Group Chief Compliance Officer,and/or Group Chief Risk Officer.Noreservations
were noted by the External Auditorforthe 2024 financial year.
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Islamic Banking

Emirates NBD offers Shariah-compliant products and services through
Emirates NBD Islamic, an Islamic window licensed by the CBUAE. This
business unit applies arobust Shariah governance mechanism to ensure
that all products and services offered are duly accredited and inline with
Shariah principles and the CBUAE HSA guidelines and regulations.

Inline withthe CBUAE Shariah governance
standards, thelslamic window has
established a“threelines of defence”
approach, comprising the Islamic window
businessteam, the Internal Shariah Control
Departmentandthelnternal Shariah Audit
Department, respectively. These units
supportEmiratesNBD’sIslamic governance
activities, oversight,andreporting.

Thelslamic windowis governed by thelSSC,
comprisingindependent Shariah scholars.
Members of the ISSC are appointed by the
shareholders atthe GAM,uponnomination
by the Boardand approval fromthe HSA.

EmiratesNBD haswell-establishedpolicies,

procedures and controlsthat are approved
by thelSSC andfacilitate business activities
inamannerthatis Shariahcompliant.

ThelSSC operatesinaccordance with
theresolutions, standardsand guidelines
issuedbythe HSA, andundertakes
supervision of all Shariah-compliant
businesses, activities, products, services,
contracts,anddocuments.TheISSC
hasanapprovedcharterthat coversthe
framework forreferringmatterstothe
ISSC,issuance of fatwas and the decision-
making process. The fatwas andresolutions
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issued by thelSSC are bindingupon
EmiratesNBD.

ThelSSCissuesanannualreportonits
activities, includingassurance that Emirates
NBD Islamic consistently complied with the
Shariahprinciplesand agreedfatwas, and
outlininganyinstances of non-compliance.
Thereportisapprovedbythe HSAandis
alsopresentedtothe Group’s shareholders
duringits GAM. During 2024, fifteen (15)
meetingswere held by thelSSC.Therewere
noabsentees.

Corporate Governance

Members of the ISSC as of 31st December2024 are as follows:

Professor Dr. Mohammad Abdul Rahim
Sultan AlOlama

Chairman

(Appointed 10 May 2020)

Professor Dr. Mohamed Ali Elgari
Vice Chairman
(Appointed 10 May 2020)

Dr. Salim Ali Al Ali
Member
(Appointed 26 July 2020)

Dr. Muhammad Qaseem
Member
(Appointed1August2021)

Dr. Amin Fateh
Member
(Appointed1July2021)

Professor Dr.Mohammad Abdul Rahim Sultan AlOlama (‘Dr. AlOlama’) is a Professor of

Jurisprudence andits fundamentals at the College of Law at the United Arab Emirates

Universityin AlAin, in additionto being a certified expertinfinancial affairs concerning

compliance with Islamic Shariah principles. Dr. AlOlama holds a PhDin Comparative Islamic

Jurisprudence from Umm Al-Qura University in Makkah Al-Mukarramah, in the Kingdom of

SaudiArabia, and:

o leadsthe Shariah Committee at the Zakat Fundin the United Arab Emirates; and

« isamemberof anumberof Fatwaand Shariah Supervisory Boards forlslamic financial
institutions and Takaful companies.

Professor Dr.Mohamed Ali Elgari(‘Dr. Elgari’) holds the distinction of being aformer Professor

of Islamic Economics at King AbdulazizUniversity, Jeddah, SaudiArabia, and former Director

of the Centre forResearchinIslamic Economics at the same university. Dr. Elgarihas authored

severalbooksonlslamicfinance, bothinArabic and English, holds a PhD from the University

of California, and:

e isanExpertatthelslamic Jurisprudence Academy of the Organisation of Islamic
Cooperation(‘OIC’)and the Islamic Jurisprudence Academy of the Islamic World League;

« isaMemberofthe Board of Trustees of the Accounting and Auditing Organisation for
Islamic Financial Institutions as well asits Shariah Council; and

« isthe ChairmanandaMemberof numerous Shariah Boards of Islamic banks and Takaful
companiesworldwide. Including the Shariah boards of the Central Bank of Bahrainand the
Dow JonesIslamic Markets Index.

Dr.SalimAli AlAli (‘Dr. AlAli’)is an Assistant Professorat the Department of Shariah and Islamic
Studies atthe College of Law at the United Arab Emirates University, where he teaches a
variety of coursesrelated tolslamiclawandIslamic banking, and:

« waseducatedinthe United Kingdom, where hereceived his PhDinIslamic Financial Law
from the University of London;

« holdsaBachelor'sdegreeinShariah (Jurisprudence andits Fundamentals) and a Master’s
degreeinlslamic Bankingand Finance;

« wasapart-timelecturerforthe LLMProgramme atthe BPP Law School, BPP University,
basedinLondon, where helectured onabroadspectrum of jurisprudence matters,
includinglslamic, Englishand comparative laws; and

« isamemberof the Internal Shariah Supervisory Committee foranumber of institutions
offeringlslamic financial services.

Dr.Muhammad Qaseem (‘Dr. Qaseem’)is awell-known Shariah scholarandIslamic banking

expert,and:

« isamemberoftheInternal Shariah Supervisory Committee foranumber of institutions
offeringlslamic financial services;

« hastaughtinthelnternationallslamic University of Islamabad formore thantwo decades;
and

« hascontributedimmensely to the growth andregulation of the Islamic bankingindustryin
various capacities.

Dr.AminFateh (‘Dr. Fateh’) holds a Bachelor'sdegree and Master's degreein Honourable

Hadith,aPhDinlslamic studies, and:

« hasbeeninvolvedinthelslamic bankingindustry since 1988;

« isamemberof theInternal Shariah Supervisory Committee foranumber of institutions
offeringlslamic financial services; and

« haslecturedinmany universities andis a bilingual Islamic finance trainer, providing many
Islamic finance training courses around the world.
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Group Oversight of International
and Local Subsidiaries

Emirates NBD Group has a total of 848 branches and 395 ATMs/SDMs across
its international footprint, with operations in the UAE, Turkiye, the Kingdom of
Saudi Arabia, Egypt, India, Singapore, the United Kingdom, Austria, Germany,
and Bahrain, as well as representative offices in China and Indonesia.

Committee thatitconsiders appropriate.
Allparts of the business of the Group,
including the subsidiary Boards and
brancheslocally orinternationally have
appropriate and effective governance
arrangementsinplace, whichcomply

i i withalllocallaws and regulations.
Em'ratepsj'séag'c EELS DenizBankA.S., Tirkiye 9

The following entity chart shows the key subsidiaries of the Group.

Local Subsidiaries International Subsidiaries

Toprovide effective oversight acrossthe
Group, Emirates NBD follows high-level
principles of best practice governance,
whichare applied consistently across the
Group.Assucheachsubsidiary must:

« complywithalllocallegal,regulatory,
and governancerequirements.Incase of
aconflictbetweenthe Group principles
andthelocalregulatoryrequirements,
the more stringentrequirements apply;

« operatewithinthe Group strategy,
culture,andvalues,and manageits
businessinalignmentwiththe Group's
riskmanagementframework;

« beledbyaneffective Board,withan
appropriate balance of skills, diversity,
experience, and knowledge, ensuring
thatthere be anappropriate numberof
independentDirectors, asrequired by
localregulations, to provide effective
counterbalance andinsightsonthe

Emirates NBD Securities LLC EmiratesNBD Egypt S.A.E.

Emirates NBD Asset Emirates NBD Capital KSA
Management Limited C.JSs.C.

Emirates NBD Capital PSC

EmiratesNBD Properties LLC

Emirates NBD Global Services
LLC (formerly known as
Tanfeeth LLC)

EmiratesNBD, as the ultimate parent withthis, EmiratesNBD has setitsown marketand industry outlook;

company, isresponsibleforthe operations  internalpoliciesandprocedures,including  « fosteropenandeffective

and effectiveriskmanagement of the the Group Board Oversight Principles communicationandrelationships with

Group, whichincludesitslocaland establishedin2024to oversee and key stakeholdersinthe Emirates NBD

international subsidiaries. ensure that high standards of corporate Board, where the Emirates NBD Boardis
governance are followed across the Group. informed of any changestothe Board or

Accordingtothelocalregulationsof the Committees;and

CBUAEand SCA, theBoardisresponsible While the Boardretains overall « provideregularupdatestothe Emirates

forestablishingacleargovernance responsibility forexercisingadequate NBD Board onbusiness performance,

framework and exercisingadequate oversightforthe Group,itisentitledto business strategy, material risks,
oversight overthe Group, ensuring the delegateresponsibility forsuch oversight, challenges, and any otherkey matters.
SeniorManagement’simplementation orelementsofit, asitdeemsfit, toincluding

of EmiratesNBD’s strategic objectives delegating oversight overany subsidiary

and corporate cultureonalllevels.Inline toanyBoard Committee orManagement
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Emiratisation

Forover 60 years, Emirates NBD has been one of the largest employers of
UAE Nationals inthe UAE. We offer Emiratis accelerated career opportunities,
world-class professional development and the chance to directly support
our nation’s continued economic development through carefully curated
career development programmes.

2024 2023 2022
% of Emiratis 36% 33% 34%
% of Female Emiratis 74% 74% 75%

As atyear-end 2024, we have 56 Emiratisemployedin SeniorLeadership positionsin EmiratesNBD and 2,155 Emiratiemployeesin
Emirates NBD, who play criticalroles across every level of the organisation. Emirates NBD aims to attract, develop, engage, andretain
Emiratitalentateverylevel of the organisation.

The Group’sflagshipinitiatives are designedtoidentify potential Emiratileaders and provide themwith the required trainingand support

neededtostepintoandperformeffectivelyindemandingleadership positions to help Emirates NBD to build the future of the Group
andthenation.
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General Assembly
Meeting (GAM’)

The 2024 GAM was chaired by the Chairman of the Emirates NBD Board.
The Directors, the External Auditor, arepresentative of the SCA and
shareholders were in attendance (in-person and online).

The meeting minutes were taken by the Group Company Secretary, and the GAMresolutions were made available to the SCAand
shareholdersthrough amarketannouncementbefore opening of the next market trading day. During the 2024 GAM, the business of the
meetingincludedseveralstandard GAMitems subject to ordinary resolution (being a simple majority of the eligible votes) and anumber
of mattersthatrequired specialresolutions of 75% of the eligible votes. Allthe resolutions tabled forapproval were duly approved at the
2024 GAM. Asummary of resolutions tabled and passed (approved) by the shareholdersis set outinthe following table:

Matters tabled forapproval at the 2024 GAM ResolutionType

Financial Statements and Directors’ Report Ordinary

« Toapprovethereport of the Board onthe Group’s activities and financial statements for the yearended
31December2023

Report of the External Auditor Ordinary
« Toapprovethereport of the externalauditorforthe yearended 31December2023.

Internal Shariah Supervision Committee Report Ordinary

« Toapprove thereport of the Internal Shariah Supervision Committee withrespect of Emirates NBD’s Islamic
Bankingwindow forthe yearended 31December2023.

Balance Sheet and Profit and Loss Account Ordinary

« Toapprove the audited Balance Sheetand the Profitand Loss Account of Emirates NBD forthe yearended
31December2023.

Distribution of Dividend Ordinary
« Toapprovethe Board’s proposalto distribute cash dividends forthe yearended 31December2023.

Board Remuneration Ordinary
« Toapprovetheremuneration of the Board’s Directors forthe yearended 31December2023.

Absolving the Board Ordinary
« Toabsolve Members of the Board fromliability for theirwork during the yearended 31 December2023.

Release, Dismiss or File Liability Claims against External Auditor (as the case may be) Ordinary
« Toabsolve the External Auditor from liability forwork conducted during the yearended 31 December2023.

Appointment of the External Auditor Ordinary
« Toapprove the appointment of the External Auditor forthe year2024 and to determine the fees forthe same year.

Approval of the Proposals for Non-convertible Securities Programmes Special

« Toapprovethe Board’'sproposals withrespecttonon-convertible securitiesto beissued by Emirates NBD subject
to obtainingthe necessary approvals fromtherelevantregulatory authorities.

Authority to the Board Special

« Toauthorise the Board, and/orany personso authorised by the Board, to adopt any resolution ortake any action
asmay benecessarytoimplementthe ordinary and special resolutions adopted by the generalassemblyin the
2024 GAM.
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Statement of Cash and In-Kind
Contributions to Local Community
and Environmental Preservation

EmiratesNBD operatesunderthe
principle of creating sharedvalue,
through asharedrobust framework
thatunderscores ourdedicationto
surrounding communities. The Group
takesanactiveroleinenhancing the social
andenvironmentalwellbeing of the areasin
whichitoperates, withthe goal of improving
thelives of those livingandworking there.
This philanthropic approachreinforcesthe
Group’s positionasasocially responsible
organisation, strengthensits commitment
togrowingalongsideits communities, and
ensuresitmeetsits publicresponsibilities.

EmiratesNBD’s progressinthese sectors
isdocumentedfortransparency and
furtherinformationis providedinthe
Group’s ESGReport2024.

Environment

The Group aims to navigate the changing
environmentallandscape with agility and
resilience, turningrisks and challenges
into opportunities for positive change.

Energy efficiency: Establisheditself as
theleadingbankinthe Middle East for
sustainable building design, achieving a
record 35 LEED certificationsincluding
16 LEED Platinum certifications, 19 LEED
Goldcertificationsacrossitsbranchesin
the UAE, SaudiArabia, andIndia,and one
Parksmart Gold certification.

Biodiversity restoration: Successfully
planted 60,000 mangrovesat the Jebel
Aliwildlife Sanctuaryinpartnership with
Emirates Marine Environmental Group.

Employee-ledinitiatives: Launched
severalinitiativesto engage employees
insustainability efforts, including Eco
Supporters, Green Champions, and
GreenTips. The Green Championinitiative
celebratesemployee-led sustainability
success stories, while Eco Supporters
invitesallemployeesfromacrossthe
Group toshareinnovative ideas for
reducing emissionswithin our offices
andbranches, particularly inareaslike
electricityreduction, water conservation,
andreducing paperand plasticusage.

Thishasresultedinover1lO actionable
suggestions submittedto furtherenhance
the Group’s environmentalimpact. The
GreenTipseriesencouragesemployees
toadoptsimple, yetimpactful,green
practicesintheirdailylives, bothat their
workplace aswellas theirhomes.

Community Initiatives

In2024,the Group’s total social
contributionsamounted to AED 51 million,
supportingvarious sectorsincluding
Islamic contributions, education,
humanitarianaid, healthand wellness, and
community development.

Financial literacy and mentorship
programme: Launched Financial
Wellbeingwith Emirates NBD initiative, a
dedicated portal providing knowledge
andtips onmanaging money matters
efficiently. Conducted financialliteracy
workshopsandmentorshipinitiatives
designedtoempowersmallbusiness
ownersandwomenentrepreneurs, aswell
asawareness sessionsforemployees.

Donation by customers: Donations
throughthe ENBD Xapplicationand online
banking platformraisedasignificant
amount forregistered charities. The total
donations sent from customersto UAE
charitiesviathose channelsamountedto
AED 2.7 million.

Disability-friendly branches: Asof 2024,

313 branchesacross Emirates NBD Group

globally are equipped with features tailored

tothe needs of people of determination.
Thesebranchesincorporateinclusive
infrastructure, technology, and servicesto

improve accessibility. Trainingon servicing
specialneedscustomersisalso providedto

allcustomer-facing staff.

Unity Run: Held the seventh edition
of theannual Unity Run, the leading

community eventinthe UAEthat celebrates

inclusionand accessibility forpeople of
determination, withover2,800 attendees
fromall abilities taking part.

Disposal and recycling of e-waste:
Donatedover5,300 old T devices,
includingused laptops, printers, and
tablets, to studentsinneed. Atotal

of 10,868 kilograms of e-waste items
were donatedto Ecyclextorefurbish
andrefreshallthese assetsand donate
themto The Digital School. Thisinitiative
supportednearly 8,512 students from
underprivileged communities.

Sustainable Finance
Emirates NBD firmly believes that
sustainable financeisthe futureandis
committedtoleadingthe wayindriving
alow-carboneconomy. The following
initiatives were undertakeninline with the
Group’svision:

o Issuedalandmark USD500 million
Sustainability-Linked Loan Financing
Bond(‘SLLB’")in2024, demonstratingits
leadershipinsustainable finance.The
world’sfirst SLLB fully aligned with the
new ICMAand LMA framework.

o EmirateslIslamic,issueditsfirstever
Sustainability sukuk (USD 750 million).
Thiswas the first Sustainability Sukuk
issued out of the UAE following
therelease of ICMA, the lslamic
DevelopmentBank('IsDB’)and the
London Stock Exchange Group
(‘LSEG’s’) Guidance on Green, Social &
Sustainability Sukuk.

« LaunchedanESG-focusedsustainable
fixed deposit, allowing customers
toearnattractiveinterestrates while
supportingenvironmentally and socially
responsible projects.

o Introducedcarbontradingservices,
becomingthefirstbankinthe UAEto
empower clients to offset emissions,
astepalignedwiththe UAE'sNet Zero
2050 strategy.

e SinceFY2021,the Grouphas
demonstrateditsbroadercommitment
tosustainable finance by facilitating a
totalof USD 28.4 billioningreen, social,
andsustainability-linkedtransactions.
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Investor Relations and
Company Performance

Emirates NBD’s Investor Relations department, which reports to the Group
Chief Financial Officer, isresponsible for engaging with arange of key
external stakeholders, including shareholders, debt holders, rating agencies,
and the professional investment community.

InvestorRelations coordinates therelease
of the Group’s quarterlyresultstothe
public,andupdates stakeholderson
performance and outlook.

Accordingto the Group’sArticles of
Association,up to 40% of the shares of the
Group may be held by foreigninvestors.

InvestorRelations organised eighteen

(18) conferences androadshows globally
in2024 andwelcomedmanyinvestorsto
meetings at Emirates NBD’siconic Head
OfficeinDubai. During 2024, Investor
Relations and SeniorManagementmetwith
over400debtandequityinvestorsand
attendedover200 individual meetings.

InvestorRelations also coordinates with
Group Corporate Affairsandthe Group
Company Secretary departments to
disseminate quarterly performance
information to stakeholdersinamanner
compliantwith the Group’sregulatory
obligations. Thisincludes therelease of
the financial statements, pressrelease,
andresults presentationthroughthe
DFM’swebsite. InvestorRelations also

coordinatesananalystandinvestorcallon
the afternoon of theresultsannouncement,
where the Group Chief Executive Officer
andthe Group Chief Financial Officer
presenttheresultsand answerquestions
fromtheinvestment community. Details
of theanalystandinvestorcall are posted
onthe Group’s website, with details, along
withlinks to the call,webcastandrelevant
documentsalsosenttothosewhohave
registeredtoreceive updates.

Employeesreceive emailnotificationon
the morning of the announcement of the
Group’s quarterly results, advising them

of theresultsand the key highlights. A
managementcallalso takes place onthe
morning of theresultsannouncement,
where the Group Chief Executive Officer
andthe Group Chief Financial Officer
interactwith Group Managementto discuss
the Group’sresultsand performance.

Insider Trading

EmiratesNBD has aPersonal Account
DealingPolicyinplace whichrequires
the Group Compliance departmentto
maintainand quarterly update alist of

BoardMembers, SeniorManagementand
employeeswho are consideredinsiders.
Asperthe policy, suchinsidersarerequired
tosubmitanannualdeclarationandare
prohibited fromdirectly orindirectly
buyingorselling securities while they are
inpossession of confidential orinside
information. Aclosed periodisannounced
priorto the announcement of the financial
resultsduringwhichemployeesare
notpermittedto buy orsellEmirates

NBD securities. The Group Compliance
department shares theinsiderregisteron
anannual basis with the Group Investor
Relations department which submitsit to
SCAandDFMinlinewithapplicablelaws
andregulations.

TheInvestorRelations functionisledby:

Mr. Patrick Clerkin

Head of Group Funding & Investor Relations
Email:IR@EmiratesNBD.com
Patricke@emiratesnbd.com

Phone: +9714609 3009
www.emiratesnbd.com/en/investor-
relations/meet-the-team/

The breakdown of shareholdertypesasat 31December2024isset outinthe followingtable:

Shareholder Classification
Local

Arab

Foreign

Total

Individual
11.35%
1.31%
0.73%

13.39%
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Percentage of Owned Shares

Companies Government Total
34.04% 41.13% 86.52%
0.82% 0% 2.13%
10.09% 0.53% 11.35%
44.95% 41.66% 100%
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The following table sets out a statement of the shareholders who held 5% ormore of Emirates NBD’s shares as at 31December2024:

Number of Percentage of Owned Shares

Name Owned Shares ofthe Company’s Capital

Investment Corporation of Dubai 2,584,499,640 40.92%

DH7LLC 937,500,000 14.84%

CapitalAssetsLLC 336,614,121 5.33%
The following table sets out a statement of shareholders distribution by the size of equity as at 31December 2024:

Percentage of

Number of Numberof Owned Shares of the

Share Ownership Shareholders Owned Shares Company’s Capital

Lessthan50,000 2,790 15,703,459 0.25%

From50,000tolessthan500,000 821 148,732,637 2.35%

From500,000tolessthan5,000,000 420 638,291,833 10.11%

5,000,000 ormore 81 5,513,870,324 87.29%

Totalnumberof Emirates NBD sharesinissue throughout 2024 = 6,316,598,253.

Emirates NBD’s share price in the market (closing price,
highest and lowest price) at the end of each month

during 2024.
Monthly

Monthly High Monthly Low Close
Month (2024) (AED) (AED) (AED) Month (2024)
January 19.50 17.05 17.70 January
February 18.70 17.15 18.30 February
March 17.80 16.85 17.50 March
April 17.60 15.65 17.00 April
May 17.05 15.45 15.55 May
June 16.55 15.50 16.50 June
July 19.10 16.40 19.10 July
August 20.00 18.00 19.70 August
September 21.25 19.45 20.30 September
October 20.55 19.00 19.00 October
November 20.50 18.90 20.00 November
December 21.85 19.25 21.45 December

Monthly
close
(AED)

17.70
18.30
17.50
17.00
16.55
16.50
19.10
19.70
20.30
19.00
20.00

21.45

DFMGI
4,169.08
4,308.77
4,246.27
4155.77
3,977.93
4,030.00
4,268.05
4,325.45
4,603.48
4,591.05
4,847.34

5,618.67

Emirates NBD’s comparative performance with the
general market during 2024.

Financials
2,994.64
3,177.61
2,996.04
2,904.37
2,806.37
2,892.02
3,123.49
3,170.42
3,285.28
3,278.13
3,358.87

3,457.98
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Definitions

Inthis Corporate Governance Report,
the following expressions have the
following meanings:

ALCO: Asset Liability Committee

Board: Referstothe Board of Directors,

the governingbody of the Company
BAC: Board Audit Committee

BRC: Board Risk Committee

BEC: Board Executive Committee

BCIC: Board Credit and Investment
Committee

BNRESGC: Board Nomination
Remunerationand ESG Committee

BPEC: Board Profit Equalisation
Committee

CBUAE: Central Bank of the UAE
Corporate Governance Regulations:

Includesthe CBUAE Corporate
Governance RegulationforBanks

(CircularNo.83/2019 dated July 18,2019)

andthe SCA Chairman’s Resolution No.
03/TMof 2020 Regarding the Approval
of the Public Joint-Stock Companies
Governance Guide, inadditionto other
relevantlaws, rulesandregulations
applicable tobankingandlisted
companiesonthe DFM.

DFM: DubaiFinancial Market

Emirates NBD / Group: Refersto

Emirates NBD Group andits subsidiaries

ESG: Environmental, socialand
governance

EXCO: Emirates NBD Executive
Committee

GAM: General Assembly Meeting
GPC: Group Procurement Committee
GRC: Group Risk Committee

HSA: Higher Shariah Authority

ICAAP: Internal Capital Adequacy
AssessmentProcess

ISCD: Internal Shariah Control Division

ISSC: Internal Shariah Supervision
Committee

ITSC: Information Technology
Steering Committee

MIC: ManagementInvestment
Committee

MCC: Management Credit Committee
P.J.S.C.: Public Joint Stock Company
POA: Power of Attorney

RPT: Related Party Transactions

SCA: Securitiesand Commodities
Authority
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