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BOARD OF DIRECTORS

Minutes of the Annual General Assembly (“AGM”)
meeting No. 46 held on Saturday 6™ July 2019, at 12:30
p.m.at Sharjah Chamber of Commerce & Industry.

H.E. Humaid Nasser Al Owais chaired the meeting due
to the absence of the Chairman and Vice Chairman of
the Board upon the request of the Board and the
approval of the General Assembly. The meeting was
attended by Ms. Abdul Aziz Al Midfa, Salem Al
Ghamai, Saud Al Besharah, Abulla Sherif Al Fahim,
Francois Dauge and Varouj Nerguizian General
Manager.

MM. Luke Ellyard & Mohamed Zamani from M/S
KPMG external auditors attended the meeting.

Mr. Ahmad Said Al Nakbi representing Security and
Commodities Authority (“SCA”) attended the meeting.

Mr. Paul Afif is appointed as Secretary and Mr. Fares
Saade as Scrutineer.

The General Assembly Secretary declared a quorum, in
the presence of:

26 shareholders own shares 629,699,807 29.99%

13 shareholders proxy shares 514.988.678 24.52%

39 shareholders 1.144.688.485 54.51%

Accordingly the General Assembly may validly
deliberate, and will discuss the items of the following
Agenda:

1 - To read and approve the Board of Directors’ report
on the Bank’s activities for the year ending 31/12/2018.

2 - To read and approve the Auditors’ Report for the
year ending 31/12/2018.

3 — To read and approve the Balance Sheet and the
Profit & Loss Statements as at 31/12/2018.
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4 — To discharge the liability of the Directors for their
services during the period ending 31/12/2018.

5 - To discharge the liability of the External Auditors
for their services during the period ending 31/12/2018.

6 — To Approve the Board of Directors remuneration for
the year 2018.

7 - To appoint the External Auditors for the financial
year 2019 and fix their remunerations.

Subject that needs special decisions:

8- To approve the update of the Bank's Euro Medium
Term Note Programme by increasing the global size
from US$1,000,000,000 to US$1,500,000,000; the
issuance of senior unsecured notes or subordinated
notes thereunder and the issuance of other debt
securities by the Bank.

9- To approve the issuance of Additional Tier 1 Bonds
for an aggregate amount not exceeding USS$
500,000,000 (or the equivalent thereof in other
currencies).

The Chairman opened the meeting and invited the
attendees to observe standing a one minute of silence
mourning to the spirit of the late Sheikh Khalid bin
Sultan bin Mohammad Al Qasimi.

In a speech delivered by H.E. Nasser Al Owais on
behalf of Mr. Ahmed Al Noman, Chairman of the
Board, during which he welcomed the attendees and
expressed in his name and in the name of the Board
members and the shareholders, his sincere appreciation
and respect to H.H. Sheikh Khalifa bin Zayed Al
Nahyan, UAE President, & H.H. Sheikh Mohammed
bin Rashid Al Maktoum, Vice President Prime Minister
& Ruler of Dubai, H.H. Sheikh Mohammed Bin Zayed
Al Nahyan Crown Prince of Abu Dhabi and Deputy
Commander of the Military Forces, H.H. Dr. Sheikh
Sultan bin Mohammed Al Qasimi, Ruler of Sharjah, &
Their Highnesses the Rulers and Members of the
Supreme Council for their vision and wisdom to lead
our beloved country to more prosperity and

development.
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The Chairman highlighted in his speech that the year
2018 has left behind many events and developments in
the region and the world, which have clearly affected
the course of international relations and geostrategic
balances, as well as the global economic movement.
The year 2018 was a challenging year. However, the
UAE economy and the banking sector in particular
remained resilient despite the difficult environment in
the global markets.

He added, that the UAE has been the most competitive
region in this part of the world due to the tremendous
efforts exerted by the Government to provide the most
favourable and  business-friendly  infrastructure,
especially digital and technological at one year from the
launch of Expo Dubai 2020.

He added that in 2018 Bank of Sharjah celebrated its
45th anniversary that coincided with the celebration of
the Year of late H.H. Sheikh Zayed and the Year of
Tolerance.

He stated that Bank of Sharjah maintained its strong
performance in 2018 even if the financials were delayed
by the Regulator and additional provisions imposed
reducing Net Profits from AED 352 M to AED 130 M.

He extended on behalf of the Board and the
Shareholders their appreciation to all the customers of
the Bank and its correspondents all over the world for
their confidence. He also extended his recognition and
appreciation to the Bank's Management and staff for
their continuous efforts and devotion to their work.

The Chairman requested Mr. Varouj Nerguizian —
General Manager, to read the Board of Directors’ report
on the Bank’s activities for the year ending 31/12/2018.

Mr.  Nerguizian made a detailed PowerPoint
presentation on the evolution of the Balance Sheet. He
highlighted the followings:

Total Assets reached AED 29,011 million as at
31/12/2018, against AED 30,511
31/12/2017, down by 5%.

million as at

Total Liabilities reached AED 25,232 million as at
31/12/2018, against AED 26,443 million as at
31/12/2017, down by 5%.
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Total Equity reached AED 3,779 million as at
31/12/2018, against AED 4,068 million as at
31/12/2017, down by 7%.

Total Customers’ Deposits reached AED 20,119 million
as at 31/12/2018, against to AED 21,630 million as at
31/12/2017, down by 7%.

Total Loans and advances reached AED 16,214 million
as at 31/12/2018, against to AED 17,476 million as at
31/12/2017, down by 7%.

Total Off-Balance Sheet reached AED 5,414 million as
at 31/12/2018, against AED 5,630 million as at
31/12/2017, down by 4%.

Net liquidity reached AED 5,688 million as at
31/12/2018 representing 28% of the total Customers’
deposit, against AED 7,872 million as at 31/ 12/2017,
down by 28%.

Net interest income reached AED 513 million for the
year ended 31/12/2018, against AED 466 million for the
year ended 31/12/2017, up by 10%.

Net operating income reached AED 470 million for the
year ended 31/12/2018, against AED 569 million for the
year ended 31/12/2017, down by 17%.

Net profit for the year reached AED 130 million for the
year ended 31/12/2018, against AED 265 million for the
year ended 31/12/2017, down by 51%.

Total comprehensive income reached AED 3 million for
the year ended 31/12/2018, against a loss of AED 155
million for the year ended 31/12/2017, up by 102%.

Furthermore, the General Assembly was informed
about the acquisition of EL Capital FZC, whereby on
14 December 2016, the Board of Directors of the Bank
decided to acquire EL Capital FZC that owned 20% of
the share capital of Emirates Lebanon Bank S.A.L. The
audited balance sheet as of 31 December 2017 did not
mention that 47.77% of the transaction was related to
some Board and Management members.
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The Central Bank requested the transaction to be
presented to the General Assembly for clarification and
approval after being detailed in the section 12 (ii) of the
2018 audited financials.

The price was finalized based on the completion of the
due diligence and the negotiations for the determination
of the final net assets fair value. The difference between
the consideration paid and the fair value of the net assets
at the transaction date had been booked under goodwill
out of which 40.23% related to some Board members and
7.54% related to some management members. The
amount recognized in goodwill at the transaction date
amounted to AED 88.83 million. The transaction has
been accounted for during the last quarter of 2017.

The Chairman invited the shareholders to raise their
eventual questions about the report, answers and
clarifications were given to questions related to:

* The delay in publishing the end of year results.

e Asset acquisitions against debt settlement.

e Bank’s investment with Oger Telecom which
affected the Comprehensive Income.

e EL Capital FZC Acquisition.

e Bonus and Salary Structure.

At the request of the Chairman, the representative of
M/S KPMG-external auditors- read the report of the
Auditors for the financial year 2018.

The General Assembly adopted the following
resolutions:

1 — The General Assembly approved unanimously the
Board of Directors’ report on the bank’s activities for
the year ending 31/12/2018.

2 - The General Assembly approved unanimously the
Auditors’ Report for the year ending 31/12/2018.

3 — The General Assembly approved unanimously the
Balance Sheet and the Profit & Loss Statements as at
31/12/2018.
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The General Assembly approved unanimously the Y. \A e~ Jlca jaradi o & senll Lnanll ol
appropriation of net profits for the year 2018 as

) 1S
follows: )

2018 2017
Total profit available for appropriation 300,324 647,251
Aappropriation
Transfer to contingency reserves 40,000 40,000
Board of directors remuneration 7,500 7,500
Charity donations 7,500 7,500
Retained earnings 245,324 502251
Total 300,324 647.251
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5 - The General Assembly approved unanimously to
discharge the liability of the External Auditors for their
services during the period ending 31/12/2018.

6 — The General Assembly approved unanimously to
Approve the Board of Directors remuneration for the

Year 2018.

7 - The General Assembly approved to appoint for the
Financial year 2019 as External Auditors:
-by majority of 91.87% M/S KPMG and fix their

remuneration at AED 800,000
Or

-unanimously M/S Deloitte and fix their remuneration

at AED 830,000;

Subject to the approval of the concerned authorities.

Special decisions:

8. The General Assembly approved unanimously the
update of the Bank's Euro Medium Term Note
Program; the increase in the global size of the Program
from US$1,000,000,000 to US$1,500,000,000; the
issuance of senior unsecured notes or subordinated
notes thereunder and the issuance of other debt
securities by the Bank; subject to Board approval and
any approvals required by relevant authorities. The
General Assembly approved the following:

())The update of or supplement to the Bank's Euro
Medium Term Note Program, which was originally
established on 27 January 2017, such update or
supplement to take place at any time (and, if required,
multiple times)

(i1) The increase in the size of the Bank’s Euro
Medium Term Note Program from US$1,000,000,000
to US$1,500,000,000.

(ii))The issuance by the Bank, or by a special purpose
vehicle established for such purpose, of any senior
unsecured notes or subordinated notes under the Bank's
Euro Medium Term Note Program, either as it
currently stands or as increased, updated or
supplemented pursuant to items (i) and (ii) above; or of
any other senior debt securities, whether secured or
unsecured, on a stand-alone basis or under an issuance
Program, in a total amount of up to U.S.$2,500,000,000
(or the equivalent thereof in other currencies) at any
points in time.
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The above mentioned decisions will be subject to
Board approval for its execution and to any requested
approvals from the relevant authonties.

9. The General Assembly approved unanimously the
issuance of Additional Tier 1 Bonds for an aggregate
amount not exceeding US$ 500,000,000 (or the
equivalent thereof in other currencies). The General
Assembly approved the following matters:

(i) To authorise the Board to issue Additional Tier 1
Bonds for an aggregate face amount not exceeding US$
500,000,000 (or the equivalent thereof in other
currencies) at any time, which may be listed and/or
admitted to trading on a stock exchange or any other
trading platform and/or unlisted.

(i1) To authorize the Board to determine and agree on
the timing, amount, offering mechanism, transaction
structure and other terms and conditions of any such
Additional Tier 1 issuance(s), (provided that such
issuance is subordinated, interest payments under the
terms and conditions of such issuance are capable of
being cancelled under certain circumstances, and the
terms and conditions also contain a point of non-
viability provision.

(111) Subject in all cases to obtaining the necessary
approvals which may be required from the relevant
competent regulatory authorities
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All the subjects on the Agenda having been dealt with, a8, sy 38 Jlae¥) Jsan 34 o) pal sall poas o Cas

the Chairman declared the meeting over at 1:45 p.m.
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Humaid Nasser Al Owais
Chairman of the General Assembly






