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Disclaimer
IMPORTANT NOTICE
This presentation has been prepared solely for use at the presentation to investors (the Investors) made on 29 January 2019. By attending the meeting where this presentation is made, or by reading the presentation slides, you agree to be bound by the following limitations.
This presentation is being made and supplied to you solely for your information and for use at the presentation to Investors held in connection with the proposed merger (the Merger) of Abu Dhabi Commercial Bank PJSC (ADCB) and Union National Bank PJSC (UNB) (together
the Companies) pursuant to Article 283 of United Arab Emirates Federal Law No. 2 of 2015 concerning Commercial Companies (the Commercial Companies Law) and the subsequent acquisition by ADCB of Al Hilal Bank PJSC (AHB) (together the Transaction). This
presentation and its contents are confidential and may not be further distributed or passed on to any other person or published or reproduced, quoted or referred to, in whole or in part, by any medium or in any form for any purpose. Neither this presentation nor any copy
of it, nor the information contained in it, may be taken or transmitted into the United States, Canada, Australia or Japan or distributed, directly or indirectly, in the United States, Canada or Australia or distributed or redistributed in Japan or to any resident thereof. The distribution
of this presentation in other jurisdictions may be restricted by law, and persons into whose possession this presentation comes should inform themselves about, and observe, any such restrictions. This presentation has been prepared by, and is the sole responsibility of, the
Companies. The information set out herein does not purport to be comprehensive and has not been independently verified and may be subject to updating, completion, revision and amendment and such information may change materially. Neither of the Companies is
under any obligation to update or keep current the information contained in this presentation and any information and opinions expressed in it are subject to change without notice. No representation or warranty, express or implied, is or will be made by either of the
Companies, their respective advisers or any other person as to the accuracy, completeness or fairness of the information or opinions contained in this presentation and any reliance you place on such information or opinions will be at your sole risk. In particular, no
representation or warranty, express or implied, is given as to the reasonableness of any future projections, estimates, prospects or returns, or any of the assumptions underlying them. Without prejudice to the foregoing, neither of the Companies, their respective associates,
their respective advisers nor their respective representatives accept any liability whatsoever for any loss howsoever arising, directly or indirectly, from use of this presentation or its contents or otherwise arising in connection therewith. This presentation is being made only
to the Investors for information purposes only and must not be provided to any other person. Nothing contained in this presentation is intended to constitute investment, legal, tax, accounting or other professional advice. Nothing in this presentation is intended to endorse
or recommend a particular course of action, in particular, it is not intended to form the basis of any investment decision or any decision to acquire securities in either of the Companies or proceed with any transaction. Any person considering acquiring securities in either of
the Companies should consult with an appropriate professional for specific advice rendered on the basis of their respective situation. This presentation does not constitute or form part of, and should not be construed as, any offer for sale or subscription of, or solicitation of
any offer to buy or subscribe for, any securities of either of the Companies nor should it or any part of it form the basis of or be relied on in connection with, any contract or commitment whatsoever. Any issue of securities in ADCB in connection with the proposed Merger
will be made pursuant to the provisions of the Commercial Companies Law and on the basis of a shareholder circular to be issued by the Companies in due course in connection with the proposed Transaction. Any decision to vote in favour of the proposed Transaction or
to acquire securities in ADCB in connection with the proposed Transaction described in this presentation should be made solely on the basis of the information contained in such shareholder circular. This presentation and information contained herein are not an offer of
securities for sale in the United States and are not for publication or distribution to persons in the United States (within the meaning of Regulation S under the US Securities Act of 1933, as amended (the Securities Act)). The Transaction involves the merger of two companies
organized under the laws of the UAE and listed on the Abu Dhabi Securities Exchange (and the subsequent acquisition of a company organized under the laws of the UAE) and is being undertaken in accordance with UAE disclosure requirements, which are different from
those of the United States. The financial information included in this presentation has been largely prepared in accordance with IFRS and generally accepted accounting principles in the UAE and thus may not be comparable to financial information of US companies or
companies whose financial statements are prepared in accordance with generally accepted accounting principles in the United States. The pro forma financial information included in this presentation has not been subject to audit, is subject to change and has been prepared
for illustrative purposes only. The securities proposed to be offered in ADCB have not been and will not be registered under the Securities Act and may not be offered or sold in the United States except in reliance on an exemption from, or transaction not subject to, the
registration requirements of the Securities Act. The securities proposed to be offered in ADCB have not been and will not be registered under the applicable securities laws of any state or jurisdiction of Australia, Canada or Japan, and subject to certain exceptions, may not
be offered or sold within Australia, Canada or Japan or to or for the benefit of any national, resident or citizen of Australia, Canada or Japan. Certain statements in this presentation, including those related to the proposed Transaction and to ADCB, UNB and AHB following
completion of the proposed Transaction, or those included or incorporated by reference, constitute “forward-looking statements”. These statements, which contain the words “anticipate”, “believe”, “intend”, “estimate”, “expect” and words of similar meaning, reflect the beliefs
and expectations of the directors of ADCB, UNB and AHB and are subject to risks and uncertainties that may cause actual results to differ materially. These risks and uncertainties relate to factors that are beyond the ability of the Companies to control or estimate precisely,
such as, among other factors, securing necessary governmental and other approvals, the satisfaction of the conditions of the proposed Transaction, changing business or other market conditions and the prospects for growth anticipated by the management of ADCB, UNB
and AHB. These and other factors could adversely affect the outcome and financial effects of the plans and events described herein. As a result, you are cautioned not to place any reliance on such forward-looking statements. Each of the Companies disclaims any obligation
to update its view of such risks and uncertainties or to publicly announce the result of any revision to the forward-looking statements made herein, except where it would be required to do so under applicable law. Barclays Bank PLC, acting through its Investment Bank, is
acting exclusively as financial adviser to ADCB and no-one else in connection with the proposed Transaction and will not be responsible to any person other than ADCB for providing the protections afforded to its clients, or for providing advice in relation to the proposed
Transaction or any other matter referred to in this document. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority and is registered in England No. 1026167. Registered
Office: 1 Churchill Place, London E14 5HP. Barclays Bank PLC in the Dubai International Financial Centre (Registered No. 0060) is regulated by the Dubai Financial Services Authority (“DFSA”). Barclays Bank PLC (DIFC Branch) may only undertake the financial services activities
that fall within the scope of its existing DFSA licence. Principal place of business in the DIFC: Dubai International Financial Centre, The Gate Village Building No. 4, Level 4, PO Box 506504, Dubai, U.A.E. J.P. Morgan Securities plc (“J.P. Morgan”) which is authorized by the
Prudential Regulation Authority and regulated in the United Kingdom by the Financial Conduct Authority and the Prudential Regulation Authority is acting exclusively as financial adviser to UNB and for no one else in connection with the transaction and will not be responsible
to anyone other than UNB for providing the protections afforded to clients of J.P. Morgan or for providing advice in relation to the transaction, the content of this announcement or matters referred to in this announcement. JPMorgan Chase Bank N.A Dubai Branch is regulated
by the Dubai Financial Services Authority.
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5. Integration process
6. Key financial highlights
7. Summary

Section 1
Overview

A transformational transaction
Today

Combined bank

Ambition

--Strong

value creation potential
to shareholders through
synergies

Leading UAE bank with strong
profitability and access to
capital markets

- Achieve strong profitable
growth

--Greater

Solid capital position and
strong track record in serving
government, GREs(1) and
retail clients in the UAE

››

scale to support
the UAE economy

- Continue to create value
for our shareholders

--Leading

Islamic banking
franchise

--Robust

and resilient combined

bank
Strong Islamic banking franchise
with a recognised brand

--60.2%

owned by the
government of Abu Dhabi(2)

››

- Maintain a leading position
in the UAE market
- Sustain best in class
customer services, products
and digital offering
- Continue developing a
strong Islamic platform
- Nurture our talents

A transformational transaction to benefit all our stakeholders including
shareholders, customers and employees
5

Beyond ambition transaction presentation

(1) Government related entities.
(2) Through Abu Dhabi Investment Council (ADIC).

The combination of ADCB, UNB and Al Hilal Bank will
reinforce the position of ADCB as a preeminent bank

High shareholder value
creation potential

420

AED bn

277

AED bn

Total assets

6.5

AED bn
Net profit

Leading UAE-centric bank

Resilient bank

Distinctive customer-centric
proposition
Centre of excellence for talent

6
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Gross loans
and advances

~1mn

Expected
number of
customers

273

AED bn

615

AED mn

Customer deposits

Annual run-rate
cost synergies

Source: Company information as of 30 September 2018 and annualised for net profit. Preliminary pro forma financials for ADCB+UNB+Al Hilal Bank take into account intercompany eliminations.

Transaction structure
ADCB and UNB to merge through a statutory merger and together acquire Al Hilal Bank

Other ADCB shareholders

1

Other UNB shareholders

37%

50%
63%

50%

100%

Current
structure
Other ADCB shareholders

Post-transaction
structure

Merger of ADCB and UNB

- All-stock statutory merger between
ADCB and UNB, with ADCB remaining
the surviving entity
- Merger implementation governed
by a merger agreement between
both parties

1.Statutory merger

7

Key steps

28.0%
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2.Acquisition

- Merger is subject to regulatory
clearance, shareholder approval
and creditors’ no objection

Other UNB shareholders

60.2%

100%

11.8%

2

Acquisition of Al Hilal Bank

- Al Hilal Bank will be acquired by the combined
ADCB/UNB entity for a consideration of
approximately AED 1 billion, by issuing a
mandatory convertible note for up to
117,647,058 post-merger ADCB shares to ADIC
after the completion of the statutory merger

Source: Company information.

Growing but highly competitive
UAE banking market…
A fragmented market dominated by few large players

Total assets, UAE banks, AED bn

Around 60 banks operate in the UAE, with the top 3 banks
accounting for more than 50% of the total banking assets(1)

2,694

2,614

2,478

2,305

CAGR: 5.7%

2,838

A growing UAE banking market

26%
Smaller banks
42%

17%
2014

2015

2016

2017

Sept ‘18

1%

4%

10%

Number of challenges facing the UAE banks

Slower economic growth

8
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Regulatory changes

Higher operating costs

High degree of competition

Digitisation disruptions

Source: Company information, UAE Central Bank data and statistical bulletin as at 30 September 2018.
(1) Based on banks’ Q3 2018 total assets (numerator) and Q3 2018 total banking assets for UAE banks of AED 2,838 bn as per the UAE Central Bank (denominator).

… where scale matters
Total assets (AED bn)

Customer deposits (AED bn)
2014

73% of the UAE listed banks’ asset growth came
from large banks between 2014 and Q3 2018

Q3 2018

2014

Large banks accounted for 72% of the UAE listed
banks’ deposit growth

Q3 2018

2,476

1,650

1,874

1,721

1,127

1,279
237 316

358 439

Small sized

Medium sized

1,280

861
166 219

Large sized

UAE listed

Cost/Income ratio(1,2)

Small sized

253 304
Medium sized

Large sized

UAE listed

NPL ratio(1)

Large UAE banks benefit from economies of scale

2014

Q3 2018

2014

Large UAE banks have a lower NPL ratio than
medium and small banks

2017

42%
38%

37%
35%

36%

39%
6.6%

7.1%

6.5%

6.3%

33%

5.4%

5.8%

4.8%

31%

3.7%
Small sized
9
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Large sized

UAE listed

Small sized

Medium sized

Large sized

UAE listed

Source: Company information as of 30 September 2018, except for Invest Bank figures which are as of Q2 2018 (latest available).
Note: Large banks include: ADCB, FAB, ENBD, DIB. Medium banks include: UNB, ADIB, Mashreq Bank, CBD. Small banks include: EIB, NBF, RAK Bank, NB of UQ, SIB, UAB, BoS, Ajman Bank, CBI, Invest Bank.
(1) Cost/Income and NPL (Non-Performing Loans) ratios calculated as average for each group of banks. 2017 vs. 2014 NPL due to limited disclosure around this ratio in Q3 2018 financial statements
especially for the smaller bank group.
(2) Operating expenses including D&A.

Section 2
Transaction details

Overview of the transaction and key terms
1

TRANSACTION
STRUCTURE

- Statutory merger of ADCB and UNB, with ADCB issuing new shares to UNB shareholders, and all assets and liabilities of UNB to be transferred to ADCB
- Subsequent acquisition of Al Hilal Bank by the combined entity, with ADCB issuing a mandatory convertible note to the shareholder of Al Hilal Bank
- New bank to retain the ADCB brand. Al Hilal Bank will retain its name and brand and will continue to be run as a standalone subsidiary

2 FINANCIAL TERMS
3 SHAREHOLDERS
POST-TRANSACTION
4 GOVERNANCE

- ADCB will issue 0.5966 ADCB shares for every UNB share, corresponding to a total of 1,641,546,697 new shares issued to UNB shareholders.
The exchange ratio implies a premium to UNB shareholders of 0.6% vs. previous trading day(1) and 13.7% vs. the pre-leak share price(2)
- Al Hilal Bank will be acquired by the combined ADCB/UNB entity for a consideration of approximately AED 1 billion, by issuing a mandatory convertible
note for up to 117,647,058 post-merger ADCB shares to ADIC after the completion of the statutory merger
- Mubadala Investment Company (“Mubadala”), through the Abu Dhabi Investment Council (“ADIC”), will remain the majority shareholder with
a pro forma ownership (following the merger of ADCB and UNB and the acquisition of Al Hilal Bank) of 60.2%
- Chairman Designate: Eissa Mohamed Al Suwaidi
- Vice Chairman Designate: H.E. Mohamed Bin Dhaen Al Hamli
- CEO Designate: Ala’a Eraiqat

11

5 REQUIRED
APPROVALS

- ADCB and UNB shareholders to approve the transaction (minimum 75% vote)

6 TIMING

- Shareholder meetings expected to occur mid-March 2019

- Approval of the UAE Central Bank, and of international regulators

- The transaction is expected to complete by H1 2019, following the receipt of all necessary approvals
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Source: Company information.
(1) 28 January 2019.
(2) As of 2 September 2018, adjusted for ADCB share price increase since leak.

Best in class corporate governance

Eissa Mohamed Al Suwaidi

H.E. Mohamed Bin Dhaen Al Hamli

Ala’a Eraiqat

Chairman Designate

Vice Chairman Designate

Group Chief Executive Officer Designate

Eissa Mohamed Al Suwaidi was appointed by the Abu Dhabi
Investment Council (ADIC) to join the ADCB Board of Directors and
was elected as Chairman of ADCB in September 2008.
At ADCB, he is additionally the Chairman of the Risk & Credit
Committee and a Member of the Nomination, Compensation & HR
Committee.

H.E. Mohamed Bin Dhaen Al Hamli is the Vice Chairman of the Board of
Directors of UNB. From 2004-2013, he was the UAE Minister
of Energy.

Ala’a Eraiqat joined ADCB in January 2004 and since then
has held various senior posts before taking over as Chief
Executive Officer and also becoming a member of ADCB’s
Board of Directors in February 2009.

Eissa Mohamed Al Suwaidi has more than 20 years of experience in
asset management and banking. He holds a Bachelor of Economics
from Northeastern University, USA.
ADDITIONAL POSITIONS:
• Chairman - Emirates Telecommunications Corporation
(Etisalat Group)
• Vice Chairman - Maroc Telecom
• Chief Executive Officer - Abu Dhabi Investment Council
• Board Member - Emirates Investment Authority

12
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H.E. Al Hamli obtained his Higher National Diploma in Business Studies
from Portsmouth University (UK), Association of Chartered Certified
Accountants (Level 3) and completed the Advanced Management
Program at Harvard Business School.
ADDITIONAL POSITIONS:
• Member - Supreme Petroleum Council Advisory Committee (SPC)
• Vice Chairman - Abu Dhabi National Chemicals Company
(ChemaWeyaat)
• Board Member - Cosmo Oil, Japan
• Chairman - Internal Audit Committee, Abu Dhabi Investment Council
• Chairman - Internal Audit Committee, Abu Dhabi National Oil Company

He previously held senior positions at Citibank and Standard
Chartered Bank, amongst others.
His responsibilities extend to chairing the following
subsidiaries and committees of ADCB, amongst others:
Abu Dhabi Commercial Properties, Abu Dhabi Commercial
Engineering Services, the ADCB Management Executive
Committee and the ADCB Management Risk & Credit
Committee.

Source: Company information.

Transaction timeline

Indicative timetable

Q1 2019

UAE Central Bank
and other regulatory
approvals

13
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Q1 2019

ADCB and UNB
General Assembly
Meetings

Q1/Q2 2019

Creditor objection
period (30 days)

Q2 2019

Expected closing
of the merger

Q2 2019

Expected closing of the
Al Hilal Bank acquisition

Section 3
Strategic rationale

Strong strategic rationale

A

E

High shareholder value creation potential
- Additional value creation through significant
synergy potential
- Expected double digit-returns on equity

Supporting key highlights
- Enhanced productivity, efficiency and economies of scale
- AED 615 mn expected annual run-rate cost synergies,
representing 13% of the combined cost base vs. 8%-15%
announced cost synergies for similar precedent transactions
in the region

B

Leading UAE-centric bank
- Larger financing capacity to support the UAE
economy, with selective international presence

- 3rd largest UAE bank by assets with 15% market share(1)

C

Resilient bank
- Strengthened and optimised balance sheet to face
regulatory changes

- Pro forma capital ratios expected to be comfortably above
regulatory minimum ratios

- 3rd largest(1) UAE Islamic banking franchise

- 60.2% owned by the government of Abu Dhabi(2)

- Robust corporate governance and disciplined
approach to compliance and risk management

B

UAE GOVE
RN
M
EN
T

KEY
STAKEHOLDERS

D

MERS
TO
S
CU

A

SH
AR
EH
O

EES
Y
O
PL
M

S
ER
LD

E

Key stakeholder rationale

D

C

Distinctive customer-centric proposition
- Larger and more balanced customer portfolio
- Innovative offering with upgraded customer
experience
- Identified cross selling opportunities between
the three banks

REGUL ATORS

- Combined gross loans extended to a diversified customer base
- Simple, convenient and high quality products and services
including cash management offering
- Omnichannel service, distinctive digital offering and extended
branch network

- State-of-the-art Islamic banking platform

E

Centre of excellence for talent
- Differentiated culture with strong focus on
corporate values

- Performance-oriented and merit-based working environment
- Increased investment in capability-building programmes
and employee development

- Strong platform for talent development
15
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(1) As of Q3 2018.
(2) Through ADIC.

A. T
 he combination will create additional value through
enhanced productivity and economies of scale
Synergy opportunities

Cost

Revenue

- Cost efficiency gains achieved through
enhanced productivity and economies
of scale

- Product cross-selling opportunities through
combining competencies and expertise of all
three banks

- Improved coverage and customer service
achieved in a more efficient manner
through branch and ATM optimisation

- Leveraging scale to achieve improved investment
returns and lower cost of funding

- Cost efficiency and higher stability of IT
landscape through IT integration

- ~3 years to complete integration and realise annual cost synergies
of ~AED 615 mn, with an integration cost of ~AED 800 mn
- Cost synergies as % of combined cost base: 13%
16
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A

A. S
 ynergy targets are higher than regional
& global merger announcements
Cost synergies/combined bank cost

+

13%

A

Integration cost/run-rate synergies

130%

+

Regional
benchmarks –
first
announcements

Global
benchmarks(1)

17
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8%-15%

8%-10%

120%-200%

120%-140%

Source: Publicly available information in investor presentations; annual reports.
(1) Similar size domestic deals.

B

B. A UAE-centric bank with selective international presence

9M 2018 Pro forma
revenue split
International 2%

AED 10.6 bn

UAE 98%

Selective international presence allowing us to connect
our UAE-based customers with key global markets
18
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ADCB
UNB

Al Hilal Bank
Common domestic presence

Source: Company information. Preliminary pro forma revenue for ADCB+UNB+Al Hilal Bank take into account intercompany eliminations.

B

B. T
 he combined bank will be the 3rd largest bank by assets
and the 2nd largest by market capitalisation in the UAE
Banking sector assets in the GCC

Total assets top 10 UAE banks

Market cap top 10 UAE banks

5th largest bank in the GCC by assets

As of Q3 2018 (US$ bn)

As of Q3 2018 (US$ bn)

As of 28 January 2019 (US$ bn)

As of Q3 2018 (US$ bn)

773

UAE

199
134

KSA

622

QATAR

386

KUWAIT

BAHRAIN

OMAN

215

ADCB+UNB+
Al Hilal Bank

17%

ADCB+UNB+
Al Hilal Bank

234

17(2)

199

15%

14

134

74

10%

13

122

61

8%

114

9

ADCB+UNB+
Al Hilal Bank

114

37

5%

4

95

34

4%

4

89

29

4%

4

20

3%

3

16

2%

2

14

2%

2

193

87

44

26%

74
61
60
57

% Market share(1)
19
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Source: Company information, FactSet, Oanda, Central Banks of GCC countries. Preliminary pro forma financials for ADCB,UNB and Al Hilal Bank take into account intercompany eliminations.
Rankings based on consolidated financials, including international subsidiaries and participations.
Exchange rates from local currencies to USD as of 30 September 2018 for Q3 2018 numbers and as of 28 January 2019 for market capitalisations.
(1) Based on total assets of US$ 773 bn as of Q3 2018, as per the UAE Central Bank.
(2) Includes Al Hilal Bank at AED 1.0 bn.

Ranking of UAE banks in retail loan size, Q3 2018
Retail loans(1) (AED bn)
71
70

ADCB+UNB+Al Hilal Bank

20

Beyond ambition transaction presentation

Islamic loans(1) (AED bn)

21%

123

21%
15%

40

12%

38

Ranking of UAE banks in Islamic loan size, Q3 2018

Market share(2)

51

B

B. The combination will also create the 2nd largest retail
lender and the 3rd largest Islamic banking franchise in the UAE

82
61

ADCB+UNB+Al Hilal Bank

57

11%

32

Market share(3)
26%
17%
13%
12%
7%

37

11%

27

6%

27

8%

24

5%

20

6%

23

5%

17

5%

12

3%

13

4%

8

2%

9

3%

6

1%

Source: Monthly Banking Indicators - UAE Central Bank, company financials.
(1) Group level numbers as per Q3 2018 financial statements. 2017 year end numbers have been used where Q3 2018 financial statements are not available.
(2) Market size based on Monthly Banking Indicators published by the UAE Central Bank. Total gross credit balance of Individuals as of 30 September 2018 considered as retail.
(3) Total Islamic loans have been calculated based on the total loan size of Islamic banks in the Monthly Banking Indicators published by the UAE Central Bank (gross credit balance of Islamic banks), and
Islamic loan size of conventional banks as per financial statements.

C. L
 arger, stronger and resilient bank better
positioned to face regulatory changes

C

Large capital base

Diversified funding structure

Capital and CAR ratio

Funding structure

CAR
AED bn

16.9%

19.8%

Customer deposits split

17.0%

35.8
Other
liabilities(1)
7%

20.2
6.1
ADCB

Al Hilal Bank

UNB

Self-funded balance sheet

Wholesale
funding 18%

AED 363 bn
Time deposits
65%

94.8%

ADCB
21
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AED 273 bn

Customer
deposits 75%

Strong credit ratings

Net loans to deposit ratio

97.3%

CASA 35%
Strong access to
low cost funding

(2)

96.2%

Al Hilal Bank

96.5%

ADCB+UNB
+Al Hilal Bank

A

-

-

Aa3

Aa3

A2

A+

A+

A+

Source: S&P, Moody’s, Fitch, company information as of 30 September 2018. Preliminary pro forma financials for ADCB+UNB+Al Hilal Bank take into account intercompany eliminations.
(1) Includes derivative financial instruments.
(2) Unsolicited rating of ADCB by Moody’s.

Distinctive offering
- State-of-the-art award-winning cash management proposition
and leading trade and FX offering
- Sizeable access to wholesale funding
- Large expat customer base
- Recently revamped top notch IT systems providing an ideal
platform for a cutting edge digital transformation
- Extensive branch network with strong presence in
strategic locations
- Track record in serving government and GRE clients
across loans and deposits
- Strong retail operations in the UAE and selective
international presence
- Strong brand equity in Islamic banking in the UAE
- Wide range of Shari’ah-compliant products set up
to scale catering for Islamic customers

D

D. T
 he combined entity will provide distinctive offering
to a larger and more diversified customer base
Gross loans by economic sector

25%
Personal

AED 277 bn

52%

Corporate
Government and GREs

9%

Financial Institutions

14%
Gross loans (conventional & Islamic)

Islamic

78%

Conventional

AED 277 bn
22%

22
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Source: Company financials as of Q3 2018.

E

E. Culture and talent development
Differentiated culture and excellence in people development

1. Performance-oriented and merit-based culture
with a focus on strong values

4. A
 dvancement of banking capability in the UAE financial
sector at a larger scale

2. Strong focus on compliance and regulation,
including risk management practices

5. Increased investment in capability-building programmes
and employee development

3. Expanded employees growth platform
and opportunity for promotion

6. C
 omprehensive developmental plans designed for career
and leadership growth of both expats and UAE nationals

High performance and a compliance-focused culture combined with enlarged investment
in employee development is central to our ability to maintain sustainable growth

23
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Section 4
Ambition for the combined bank

Strategic intent of the combined entity – pursue profitable growth
Ambition
- Continue to
create value for
our shareholders
- Achieve strong
profitable growth
- Maintain a leading
position in the
UAE market
- Sustain best in class
customer services,
products and digital
offering
- Continue developing
a strong Islamic
platform
- Nurture our talents

25
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Strategic businesses
Wholesale
Banking

--Increase wholesale financing to large and growing corporate clients by leveraging larger balance sheet and
competitive cost of funds in the steady state
--Boost deposit and CASA business by delivering the bank’s distinctive cash management proposition to a wider base
--Support UAE SMEs and Mid Caps by cross selling our capabilities, especially digital, across a larger market share

Consumer
Banking

--Consolidate the leading retail bank’s position by offering innovative products, superior customer experience
and omnichannel access
--Expand loan, card and deposit market share using data-driven customer insights and digital delivery

Islamic
Banking

--Expand range of Shari’ah-compliant products for retail and corporate customers, with an emphasis
on digital solutions

Strategic enablers
Governance, Risk,
and Compliance

--Instill robust group corporate governance practices
--Elevate risk management practices (risk-based pricing, concentration management, etc.)
--Follow a disciplined and stringent compliance approach

Technology
and Operations

--Integrate systems, applications and back-office operations to the largest extent allowed by regulatory
and Shari’ah requirements
--Invest in new technology and infrastructure to support the digital transformation

People and
Culture

--Embrace and deepen a performance-oriented and merit-based culture
--Further invest in capability building and people development programs

Section 5
Integration process

High level integration timeline and milestones
Around 2 to 3 years from announcement to achieve target end state

Proposed
timing

Announcement

Closing

~3-4 months

Key high level
integration
elements

Pre-closing
--Appoint merger integration teams and set up
interim governance mechanism for the
integration process

--Define target operating model and design detailed
organisation structure for the combined entity

--Construct comprehensive communication plan
for all stakeholders

--Design detailed integration plan and roadmap,
including synergies capture

27
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Operational merger

~5-7 months

Integration phase 1
--Activate integration governance and processes
--Implement target operating model and
organisational structure

Operational target end state

~19-23 months

Integration phase 2
--Finalise target operating model and organisational
structure

--Harmonise policies, procedures and processes

--Initiate optimisation of branch and ATM network

--Integrate all IT infrastructure and applications

--Commence brand integration, where applicable

--Integrate all business, control and support functions

--Initiate implementation of synergy capture plan

--Integrate data management and accounting systems

--Initiate integration of key function and processes

Throughout the integration, we will continue to protect our existing business and customer base,
build on it, and expand into new profitable opportunities

--Communicate

Protect

Build

pro-actively to all stakeholders throughout all stages of the integration
--Follow a clear path to closing to ensure a seamless customer experience
--Design the merger integration teams in an optimal way to curtail the impact on the business as usual

--Extend

comprehensive product offering from the combined entity to the entire client base
--Leverage the IT infrastructure and applications landscape to turbo-charge the digital transformation

--Actively

Grow

28

pursue profitable growth of market share in wholesale and consumer segments
by introducing an expansive set of digital products and services and seamless customer experience
--Pursue profitable growth in the Islamic banking segment leveraging the distinctive Islamic banking franchise
--Diversify income by identifying fee-based profitable opportunities
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Section 6
Key financial highlights

Pre-transaction pro forma financials indicate strong combined
financial metrics
Q3 2018

Scale

Profitability

Combined

Total assets (AED bn)

273

105

43

420

Net loans (AED bn)

165

69

29

264

Total deposits (AED bn)

170

73

31

273

Net interest margin(1)

3.1%

2.9%

2.9%

3.0%

Cost/Income

33.8%

34.2%

57.0%

36.0%

Net profit 9M 2018 (AED bn)

3.5

1.3

0.1

Non performing loans ratio

3.0%(2)

3.7%

10.9%

4.1%

Provision coverage ratio

133.0%(2)

131.2%

78.4%

115.9%

Net loans/deposits ratio

97.3%

94.8%

96.2%

96.5%

Tier 1 ratio

14.9%

18.7%

15.8%

16.1%

Total capital adequacy ratio

16.9%

19.8%

17.0%

17.8%

››

4.9

Asset quality

Funding
Capital
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Source: Company information as of 30 September 2018 and annualised for income statement figures. Preliminary pro forma financials for ADCB+UNB+Al Hilal Bank take into account intercompany eliminations.
Figures exclude synergies.
Combined capital position excludes transaction impact.
(1) Annualised total net interest and Islamic financing income/average interest earning assets.
(2) NPL ratio and impairment allowances for loans and advances to customers and banks.

Section 7
Summary

A strategically important transaction for the UAE
Opportunity to provide wide
range of market-leading products
and services to a large customer base

Superior shareholder value creation
through significant synergy potential

No. 3 bank in the UAE, well
positioned to support the needs
of the UAE economy

Larger, stronger, resilient bank, better
positioned to face regulatory changes

A powerful UAE
banking group
Strong Islamic banking platform
with high growth potential

Larger scope for investment in our
people, technology and infrastructure

A landmark transaction in the region’s banking industry, beneficial to all stakeholders
including shareholders, customers and employees
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Contact details
ADCB

UNB

Al Hilal Bank

Denise Caouki
Head of Investor
Relations

Rajesh Arora
SVP & Head of
Finance Division

Adnan Badruddin Mithani
Director, Asset Liability
& Capital Planning & Reporting

Tel: +971 2 697 2084
adcbir@adcb.com

Tel: +971 2 698 4385
rajesh.arora@unb.ae

Tel: +971 2 495 3064
amithani@alhilalbank.ae

For further information, please visit:
beyondambition.com
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Thank you

