
Annual General Assembly (AGA)
Of the Shareholders of United Arab Bank (P.J.S.C.)

Monday 13 April 2020 at 4:00 PM

 Electronically Without Physical Presence  

1



Meeting Opening 

Sh. Faisal Bin Sultan Bin Salem Al Qassimi 
Chairman of the Board of Directors 

I would like to welcome the Shareholders, Board Members, Representatives of the UAE Securities and

Commodities Authority and the Economic Development Department of Sharjah Government, the External

Auditors (EY), the Members of UAB Senior Management and all the attendees to today’s Annual General

Assembly of UAB’s Shareholders.

A quorum is present and I declare this Annual General Meeting open.

We appreciate this opportunity to speak with our shareholders and will give you the opportunity to ask

questions or comment as we progress through the resolutions.
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Meeting Opening 

Sh. Faisal Bin Sultan Bin Salem Al Qassimi 
Chairman of the Board of Directors 

Before proceeding with the formal deliberations of the meeting, we would like to seek the Shareholders’

approval to appoint:

- Mr Ahmad Samarah, as Secretary of this AGM

- Messrs. / Abu Dhabi Securities Exchange, as the AGM Manager and Vote counters

I invite the Secretary to declare the results of the counting of votes.
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Meeting Opening 

Mr. Ahmad Samarah 
Company Secretary 

The results of the counting of votes confirm that today’s AGA is validly constituted and qualified to take resolutions.

The present meeting is attended by a number of shareholders present in person and representing xxxx shares, in 

addition to a number of proxies representing xxxxx shares. The total number of shares represented in the meeting is 

xxxx shares, corresponding xx% of the share capital of the Bank equal to AED 2,062,550,649.  
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Agenda

Ordinary Items (passed by 50% of the shares represented at the General Meeting - as per the Commercial 
Companies Law No. 2 of 2015):

1.  Consider and approve the Report of the Board of Directors on the Bank’s activities and financial
position for the year ended 31 December 2019.
2. Consider and approve the Auditor’s Report on the Bank’s financial position for the year ended 31
December 2019.
3. Consider and approve the Bank's Balance Sheet and Profit and Loss Account for the year ended 31
December 2019.
4. Consider and approve the Board of Director’s recommendation to not distribute dividends, whether in
cash or bonus shares, for the year 2019. 
5. Consider and approve the Board of Director’s recommendation to not distribute any remuneration to
the Board of Directors for 2019.
6. Discharge the members of the Board of Directors for the year ended 31 December 2019 or to dismiss
them and file a liability lawsuit against them, as the case may be.
7. Discharge the Bank’s auditors for the year ended 31 December 2019 or dismiss them and file a liability
lawsuit against them, as the case may be.
8. Appoint the Bank’s auditors for the year ending 31 December 2020 and determine their fees.
9. Authorize the Bank’s elected Board members to participate in business in competition with the Bank as
per Article (152) of the Commercial Companies Law No. 2 of 2015.
10. To approve the members of the Internal Sharia supervisory Board.
11. Consider and approve the Annual Report of the Internal Sharia Supervisory Board
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 1: 

Consider and approve the Report of the Board of Directors on the Bank’s activities and

financial position for the year ended 31 December 2019.
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Board of Directors’ Report – Year Ended 31 December 2019 

On behalf of the Board of Directors of United Arab Bank (UAB), I am privileged to

present to the shareholders of the Bank our Annual Report for the year ended 31st

December 2019.

Much has been achieved in the last 12 months. We have substantially strengthened our

Balance Sheet, focusing on our core businesses and undertaken cost optimization as we

continue to position the Bank for future growth.

In 2019, the Bank has recognized total provisions of AED701m which include significant

charges necessary to address legacy issues; consequently, UAB’s full year financial results

have been impacted with the Bank reporting a Net Loss of AED471m.

The Board and Management Team remain fully committed to the Bank and ultimately

generate sustainable returns on a consistent basis for shareholders over the medium

term.

The Board of Directors recommend the following appropriations for the year ended 31

December 2019:
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Board of Directors’ Report – Year Ended 31 December 2019 

2018 2019 

AED’000 AED’000 

Opening balance in Accumulated Losses at 1 January (153,940) (426,926) 

Impact of adopting IFRS 9 at 1 January 2018 (330,119) N/a 

Restated balance in Accumulated Losses at 1 January (484,059) (426,926) 

Profit / (Loss) for the year 77,227 (470,753) 

Transfers from revaluation reserve 39 38 

Rights issue cost (2,216) (222) 

Loss on sale of equity reclassified from changes in fair value (2,471) 0 

Balance available for appropriation (411,480) (897,863) 

Transfer to Special Reserve (7,723) 0 

Transfer to Statutory Reserve (7,723) 0 

Director's remuneration 0 0 

Closing balance in Accumulated Losses at 31 December (426,926) (897,863) 
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Board of Directors’ Report – Year Ended 31 December 2019 

After the proposed appropriations, and subject to the General Assembly’s approval, total Shareholders’

funds will decrease to AED2,160m at 31 December 2019 compared to AED2,529m at the end of 2018. The

Directors’ propose no dividend distribution for the year 2019.

To the best of our knowledge, the financial information included in the report fairly presents in all material

respects the financial condition, results of operation and cash flows of the Bank as of, and for, the periods

presented in the accompanied financial statements for the year ended 31 December 2019.

On behalf of the Board of Directors whose unwavering commitment and guidance remain invaluable, my

sincere appreciation goes to our valued customers and shareholders for their patronage, the top

management and the employees for their commitment and dedication, and to the Central Bank of UAE for

regulating and supporting the UAE banking sector.

In conclusion, we wish to express our appreciation to the President of the United Arab Emirates, His

Highness Sheikh Khalifa Bin Zayed Al Nahyan for his leadership, vision and support. We also wish to thank

His Highness Sheikh Mohammed Bin Rashid Al Maktoum, UAE Vice President, Prime Minister and Ruler of

Dubai, His Highness Sheikh General Sheikh Mohammed Bin Zayed Al Nahyan, Crown Prince of Abu Dhabi

and Deputy Supreme Commander of the UAE Armed Forces and His Highness Sheikh Dr. Sultan Bin

Mohammed Al Qassimi, Ruler of Sharjah for their support and guidance.

Faisal Bin Sultan Bin Salem Al Qassimi

Chairman
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 2: 

Consider and approve the Auditor’s Report on the Bank’s financial position for the year

ended 31 December 2019
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 3:

Consider and approve the Bank's Balance Sheet and Profit and Loss Account for the year ended 31 
December 2019.  
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 4: 

Consider and approve the Board of Director’s recommendation not to distribute dividends, whether in 
cash or bonus shares, for the year 2019. 
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 5: 

Consider and approve the Board of Director’s recommendation not to distribute any 

remuneration to the Board of Directors for 2019.

No Remuneration will be paid to the Board Members in 2019
Only Attendance fees as per the Board Remuneration Policy (Total AED990,000)
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 6: 

Discharge the members of the Board of Directors for the year ended 31 December 2019 or to dismiss 
them and file a liability lawsuit against them, as the case may be.
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To discharge the Board Members from their liability in 2019

Sh. Faisal Bin Sultan Bin Salem Al Qassimi
Chairman

Mr. Omar Hussain Al Fardan
Vice Chairman 
Chairman of the Board Governance & 
Remuneration Committee

Mr. Ahmed Mohammed Bakheet Khalfan 
Director 
Member of the Board Credit Committee 
Member of the Board Risk Committee
Member of the Board Governance & 
Remuneration Committee

Ms. Najla Ahmed Al-Midfa 
Director 
Chairperson of the Board Audit Committee 

Sh. Abdulla Bin Ali Bin Jabor Al Thani 
Director 
Chairman of the Board Risk Committee 

Mr. Joseph Abraham 
Director 
Member of the Board Audit Committee 
Member of the Board Credit Committee
Member of the Board Governance & 
Remuneration Committee

Mr. Rashed Darweesh Al Ketbi
Director 
Member of the Board Audit Committee

Sh. Mohammed Bin Faisal Al Qassimi 
Director 
Chairman of the Board Credit Committee  
Member of the Board Governance & 
Remuneration Committee

Mr. Fahad Badar 
Director 
Member of the Board Risk Committee
Member of the Board Credit Committee 
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 7: 

Discharge the Bank’s auditors for the year ended 31 December 2019 or dismiss them and file a liability 
lawsuit against them, as the case may be.
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 8: 

To appoint the Bank’s External Auditors for the year ending 31 December 2020 and 

determine their fees.  
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The Board of Directors recommend to the General Assembly to appoint Ernst & Young (EY) 
as the external auditors of United Arab Bank for FY 2020 and to approve their fees of 
AED750,000/- (seven hundred and fifty thousand dirhams) excluding out of pocket 
expenses and VAT. 

 EY were appointed in 2019, following a competitive tender process* for the external audit of UAB 

 The external audit has progressed efficiently across 2019 and Management recommended re-
appointing EY as external auditors for 2020

 Re-appointment of EY was discussed in the Board Audit Committee meeting held on 10 February 
2020. The Committee reviewed management’s recommendation and supported the re-
appointment of EY. 

Appointment of External Auditor for FY 2020
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 9: 

To authorize the Bank’s elected Board members to participate in business in competition 

with the Bank as per Article (152) of the Commercial Companies Law No. 2 of 2015.

Article 152 (3) reads:

“The Member of the Board may not, without the consent of the General Assembly, which 

consent should be renewed every year, participate in any businesses competition with the 

company…etc.”
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 10: 

To approve the members of the Internal Sharia supervisory Board.

Reference is made to Article 79(2) of the Central Bank Law no. (14) for 2018 which states that the Internal 

Supervisory Board is appointed by the General Assembly after obtaining the consent of the Higher Supervisory 

Board. 

The members are:

1. Sh. Doctor Ahmad Abdulaziz Al Haddad.

2. Sh. Doctor Aziz Bin Farhan Al Enizi.

3. Sh. Doctor Ahmad Bin Ali Alqari.
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Annual General Assembly (AGA) Of UAB’s Shareholders

Item 11: 

Consider and approve the Annual Report of the Internal Sharia Supervisory Board
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TRANSLATION 

 بسم الله الرحمن الرحيم

In the Name of Allah the Most Beneficent the Most Merciful 

Annual Report of the Internal Shari’ah Supervision Committee of United Arab 

Bank 

Issued on: 27th February 2020 

To: Shareholders of United Arab Bank  

After greetings  

Pursuant to the requirements stipulated in the relevant laws, regulations and standards 

(“Regulatory Requirements”), the Internal Shari’ah Supervision Committee of the Institution 

(“ISSC”) presents to you the ISSC’s Annual Report (in case of Islamic windows add: (regarding 

Shari’ah compliant businesses and operations of the Institution)) for the financial year ending on 

31 December 2019 

1. Responsibility of ISSC

In accordance with the Regulatory Requirements and the ISSC’s charter, the ISSC’s responsibility is 

stipulated as to 

a. undertake Shari’ah supervision of all businesses, activities, products, services, contracts,

documents and business charters of the Institution; and the Institution’s policies, accounting 

standards, operations and activities in general, memorandum of association, charter, financial 

statements, allocation of expenditures and costs, and distribution of profits  between holders of 

investment accounts and shareholders (“Institution’s Activities”) and issue  Shari’ah resolutions in 

this regard, and 

b.to determine Shari’ah parameters necessary for the Institution’s Activities, and the

Institution compliance with Islamic Shari’ah within the framework of the rules, principles, and 

standards set by the Higher Shari’ah Authority (“HSA”) to ascertain compliance of the Institution 

with Islamic Shari’ah. 

2. Shari’ah Standards

In accordance with the HSA’s resolution (No. 18/3/2018), and with effect from 01/09/2018, the 

ISSC has abided by the Shari’ah standards issued by the Accounting and Auditing Organization for 

106



Islamic Financial Institutions (AAOIFI) as minimum Shari’ah requirements, in all fatwas, approvals,  

endorsements and recommendations, relating to the Institution’s Activities without exception. 

3. Works Undertaken by the ISSC During the Financial Year

The ISSC undertook Shari’ah supervision of the Institution’s Activities through review of those 

Activities, and monitoring through division or internal section of internal Shari’ah control, internal 

Shari’ah audit and (if applicable) external Shari’ah audit, in accordance with the ISSC’s authorities 

and responsibilities, and pursuant to the Regulatory Requirements in this regard. Works of the ISSC 

included the following:-

a.Convening two meetings during the year. 

 b.Providing fatwas, opinions and resolutions on matters presented to the ISSC.

c.Monitoring compliance of policies, procedures, accounting standards, product structures, 

contracts, documentation, business charters, and other documentation submitted by the 

Institution to the ISSC for approval.

d.Supervision through division or section of internal Shari’ah Control, internal Shari’ah

Audit, and external Shari’ah Audit, of the Institution’s Activities including executed transactions, 

adopted procedures on the basis of samples selected from executed transactions, and reviewing 

reports submitted in this regard..

e.Providing direction to relevant parties of the Institution to rectify (where possible) findings cited

in the reports submitted by division of section of the internal Shari’ah control, internal Shari’ah 

audit, and/or external Shari’ah audit. 

f.Approving remedial rectification and preventive measures related to identified errors to

prevent their reoccurrence in the future.

g.Communicating with the Board and its subcommittees, and the senior

management of the Institution (as needed) concerning compliance of the Institution with Islamic 

Shari’ah. 

The ISSC sought to obtain all information and interpretations deemed necessary in order to reach a 

reasonable degree of certainty that the Institution is compliant with Islamic Shari’ah. Minhaj 

Advisory moreover ISSC approved to carry out the external Shari`ah Audit and provide the annual 

Shari`ah Audit report for the FY 2019     

4. Independence of ISSC

The ISSC acknowledges that it has carried out all of its duties independently and with the support 

and cooperation of the senior management and the Board of the Institution. The ISSC received the 
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required assistance to access all documents and data, and to discuss all amendments and Shari’ah 

requirements.  

 

 

5. The ISSC’s Opinion on the Shari’ah Compliance Status of the Institution.  

Premised on information and explanations that were provided to us with the aim of ascertaining 

compliance with Islamic Shari’ah, the ISSC has concluded with a reasonable level of confidence, 

that the Institution’s Activities are in compliance with Islamic Shari’ah, except for the incidents of 

non-compliance observed, as highlighted in the external Shari`ah Audit report. The ISSC also issued 

directions to take appropriate measure in this regard.   

1. Mudarabah profit distribution was approved by ISSC. 

2. The bank was executing and using the approved forms and agreements in most of its 

transactions except some deals as mentioned in the annual Shari`ah audit report. 

3. Most of the Bank`s Islamic Investments are reviewed by ISSC; however some are not as per 

annual Shari`ah Audit report. 

4. Most of operational activities are in line with ISSC approval; however some of operational 

activities were not. 

 

ISSC recommended to ensure such points that were included in the external Shari`ah Audit report 

and not to be repeated in future.  
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Extraordinary Items (passed by 75% of the shares represented at the General Meeting - as per the 
Commercial Companies Law No. 2 of 2015):

1. To approve the amendment of the Articles of Association of the Bank in line with Federal law no. 14

for 2018 and the Corporate Governance Regulations for Banks, subject to obtaining the required

regulatory approvals; and to authorize the Board of Directors to implement the shareholders’

resolution to amend the Articles of Association of the Bank.

2. With reference to the above item, to approve amending Article (6) of the Articles of Association of

the Bank concerning the ownership in commercial banks by amending the Article to read that “the

proportion of the ownership of UAE nationals shall not, at any time during the existence of the

Company, fall below %60 (sixty) percent of the capital”.

3. Subject to obtaining necessary approvals from the authorities, to approve adjusting all the

accumulated losses of AED 897.90 million as of 31 December 2019 against:

1) The Special reserves for an amount of AED422.10million

2) The Statutory reserve for an amount of AED475.80million

4. To authorize the Chief Executive Officer or any one of the Board of Directors of the Bank to take all

necessary actions in this regard.
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Extraordinary Items (passed by 75% of the shares represented at the General Meeting - as per the 
Commercial Companies Law No. 2 of 2015):

5. To consider and approve the issuance of a non-convertible additional tier 1 instruments ("AT1") up to

an amount of AED250million (or equivalent thereof in other currencies) for the purposes of

strengthening the Bank's capital adequacy (such AT1, which may be listed or unlisted, shall include the

terms and conditions required by the Central Bank of the United Arab Emirates including in respect of

subordination, the discretion of the Bank to cancel interest payments as well as certain events resulting

in a mandatory non-payment of interest to investors, and write-down provisions which are triggered in

the event of non-viability); and

6. To authorize the board of directors of the Bank to take all necessary actions to determine the timing

(not to exceed one year from the date of the AGM), amount (not exceeding the approved amount above),

structure and other terms and conditions of the AT1.
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Extraordinary Items (passed by 75% of the shares represented at the General Meeting - as per the 
Commercial Companies Law No. 2 of 2015):

7. To consider and approve the establishment a debt programme for the issuance of bonds: medium term

notes (Medium term debt instrument offered in the international markets), which the only security is the

Bank’s reputation and financial strength) up to a maximum amount of US$1,000,000,000/- or the

equivalent in other currencies as private placement or public issuance listed on international stock

exchange, provided that the amount of any issuance thereunder complies with all applicable laws and

requirements of the Securities and Commodities Authority and the Central Bank of the UAE.

8. To consider and approve the inability of such debt instruments, in all cases mentioned above to be 

convertible into shares of the Bank and that such Approved Activities shall be achieved at a time (not 

exceeding one year from the date of the AGM) and in a manner to be determined by the Board of 

Directors, in compliance with all applicable laws and requirements of the Securities and Commodities 

Authority and the Central Bank of the UAE.
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Annual General Assembly (AGA) Of UAB’s Shareholders
Extraordinary Items 

Item 1: 

To approve the amendment of the Articles of Association of the Bank in line with Federal 

law no. 14 for 2018 and the Corporate Governance Regulations for Banks, subject to 

obtaining the required regulatory approvals; and to authorize the Board of Directors to 

implement the shareholders’ resolution to amend the Articles of Association of the Bank.

Proposed amendments are in the following slides. 
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1 

United Arab Bank PJSC 

Proposed Amendment to the Articles of Association  

 

Comparative Table  

 

Existing Articles Amendments  Amended Article  

 Adding new provisions 

to “Definitions” 

 

 

 

 

 

 

“Non-Executive Member of the Board” means a member of the 

Board of Directors who does not have any management 

responsibilities within the Company, and may and may not qualify 

as an Independent Member of the Board. 

 

“Independent Member of the Board” means a member of the 

Board of Directors who has no relationship with the Company or 

the group of entities which includes an entity (the “First Entity”) 

and (1) any Controlling shareholder of the First Entity; (2) any 

subsidiary of the First Entity or of any Controlling shareholder of 

the First Entity; and (3) any affiliate, joint venture, sister company 

and other member of the group, where such relationship could lead 

to benefit which may affect the Board member’s decisions. The 

Board member must not be under any other undue influence, 

internal or external, ownership or control, which would impede 

the Board member’s exercise of objective judgment. The 
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2 

Independent Member of the Board forfeits his/her independence 

upon the occurrence of any of the events set out under the 

applicable legislations. 

 

“Higher Shari`ah Authority”: The Authority referred to in 

Article (17) of the Federal Law No. (14) of 2018. 

 (4)Article   (4)Article  

The objects for which the Company is established are: 
 The objects for which the Company is established are: 

To carry out for its own account or for the account of third 

parties all banking and financial transactions permitted under 

the prevailing laws and the laws in force from time to time 

without any restrictions or limitations and to transact and deal 

with all matters in connection therewith or incidental thereto 

which may be considered to be within the usual activity of 

commercial banks in accordance with locally and 

internationally recognized principles, customs and rules. The 

Company may carry on all acts and transactions necessary for 

the realization of the said objects without any limitation and in 

particular: 

 

Adding a paragraph on 

financial activities in 

accordance with the 

principles of Sharia  

To carry out for its own account or for the account of third 

parties all banking and financial transactions permitted under 

the prevailing laws and the laws in force from time to time 

without any restrictions or limitations and to transact and deal 

with all matters in connection therewith or incidental thereto 

which may be considered to be within the usual activity of 

commercial banks as permitted under the laws and regulations 

and in accordance with locally and internationally recognized 

principles, customs and rules, subject to the Central Bank of the 

United Arab Emirates licensing and supervision and in 

accordance with the provisions of the Decretal Federal Law 

No.14 OF 2018 regarding the Central Bank & Organization of 

Financial Institutions and Activities 

The Company may carry all banking and financial activities 

in accordance with the provisions of   Islamic Shari’ah 
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3 

whether for its own account or for the account of or in 

partnership with third parties, provided such activities and 

businesses are Shari’ah compliant, in a manner 

commensurable with the license granted by the Central 

Bank of the United Arab Emirates. In line with applicable 

laws, regulations and rules.  

The Company may carry on all acts and transactions necessary 

for the realization of the said objects without any limitation in 

accordance with the applicable Laws & Regulations,  and in 

particular: 

 

   

Amend the numbers of the paragraphs from (4-1 - 4-21) 

To (4-1-1 – 4-1-21 ) 

Amend the numbering 

of the paragraphs  

Amend the numbers of the paragraphs from (4-1 - 4-21) 

To (4-1-1 – 4-1-21 ) 

   

 
Adding new paragraphs 

under 4-2-1 to 4-2-5 

4-2-1 An independent committee named “Internal Shari`ah 

Supervision Committee” shall be established within the company. 

Membership of this committee shall consist of experienced 

specialists in Islamic financial and banking transactions 

jurisprudence. The said committee shall undertake Shari`ah 

supervision of all businesses, activities, products, services, 

contracts, documents, and conduct of business charters of the 

concerned institution and shall approve them and establish their 

respective Shari`ah requirements, within the framework of the 

rules, principles and standards set by the Higher Shari`ah 
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Authority, in order to ensure compliance thereof with Shari`ah. 

Fatwas or opinions issued by the Committee shall be binding. 

4-2-2 The Internal Shari`ah Supervision Committee shall be 

appointed by the general assembly of the company, in accordance 

with the provisions of the Commercial Companies law. Names of 

members of the Internal Shari`ah Supervision Committee shall be 

presented to the Higher Shari`ah Authority for approval, prior to 

presentation thereof to the general assembly and issuance of 

decision approving their appointment. 

4-2-3 Members of the Internal Shari`ah Supervision Committee 

are prohibited from holding any executive position in the company  

or provide services to it outside of the scope of the committee’s 

assigned functions, nor hold shares or have for themselves or for 

any of their relatives up to the second degree, any interests 

associated with it.   

4-2-4 In cases where disagreement arises, over a Shari`ah opinion, 

between members of the Internal Shari`ah Supervision 

Committee, or disagreement between the Internal Shari`ah 

Committee and the Board of Directors, over the compliance or 

non-compliance of a particular matter with the provisions of 

Shari`ah, the disagreement shall be referred to the Higher Shari`ah 

Authority, whose opinion on the matter shall be final. 

4-2-5 The Internal Shari`ah Supervision Committee shall prepare 

an annual report, in line with applicable laws and regulations, to 

be presented to the general assembly which carries on all or part 

of its activities and businesses in accordance with Islamic 

Shari`ah. 
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5 

4-2-6 To undertake Internal Shari’ah audit and monitor 

compliance of the Company with the Fatwas and opinions of the 

Internal Shari’ah Supervision Committee. Such division or section 

shall be report to the Board of Directors of the Company, and its 

employees shall not have any executive powers or any 

responsibilities towards the businesses, activities and contracts 

which they review or audit from Shari’ah perspective. The Said 

division/section shall be headed by a Shari’ah controller appointed 

by the Board of Directors of the Company.  

   

(6)Article   (6)Article  

All the shares of the Company are nominal shares, and subject 

to any laws or regulations issued by the Relevant Competent 

Authorities concerning the ownership of commercial banks, 

the proportion of the ownership of UAE  nationals shall not, at 

any time during the existence of the Company, fall below 51 

(fifty one) percent of the capital. 

Amending the 

percentage of ownership 

of UAE Nationals 

All the shares of the Company are nominal shares, and subject to 

any laws or regulations issued by the Relevant Competent 

Authorities concerning the ownership of commercial banks, the 

proportion of the ownership of UAE  nationals shall not, at any 

fall below 60 (sixty)  time during the existence of the Company,

.percent of the capital 

(1)Article 24  Article 24(1) 

The management of the Company shall vest in a Board of 

Directors comprised of nine (9) members, elected by the 

General Assembly by secret Cumulative Voting, subject to the 

approval of the Relevant Competent Authorities and in 

Amending the Article 

and adding new 

paragraph.  

The management of the Company shall vest in a Board of 

Directors comprised of a number of members not less than seven 

and no more than eleven members elected by the General 

Assembly by secret Cumulative Voting, subject to the approvals 

of the Relevant Competent Authorities and in accordance with the 
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6 

accordance with the applicable conditions and standards set 

out by the Relevant Competent Authorities 

applicable conditions and standards set out by the Relevant 

Competent Authorities. All members of the Board of Directors 

shall be a Non-Executive Member of the Board, of which at 

least one third must be independent members. The chair shall 

be a non-executive member of the board of directors or an 

Independent Member of the Board of directors. The Board of 

Directors should not contain any executive members with 

management responsibilities in the Company. 

Article 24(2)  Article 24(2) 

The majority of the directors must be UAE nationals. Adding new Paragraph   At least . UAE nationalsThe majority of the directors must be 

twenty percent (20%) of candidates for consideration for the 

.Board of Directors’ membership shall be females 

   

Article (28)  Article (28) 

The Board of Directors may appoint from amongst its members 

or others a chief executive officer, a managing director or 

general manager of the Company, the Board should specify 

his/their authorities and remunerations. 

Adding “from other than 

its members” replacing 

“from amongst” 

The Board of Directors may appoint, from other than its 

members, a chief executive officer, a managing director or 

general manager of the Company, the Board should specify 

his/their authorities and remunerations.   

 

   

Article (29)  
Article (29) 
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The Board of Directors shall form the permanent committees 

and systems required under the applicable laws and regulations 

issued by the Relevant competent Authorities, such as the audit 

committee, the follow up and remuneration committee and the 

internal control system. The Board may as well establish any 

specialized committee to monitor or study or implement any 

matters as it deems suitable. 

 

 

Procedures for forming such committees shall be laid down by 

the Board of Directors, including mission, term of office, 

powers and method used by the Board of Directors to monitor 

such committees. A committee shall submit a written report to 

the Board specifying with absolute transparency its actions, 

findings and recommendations. A regular follow up of the 

committees shall be ensured by the Board of Directors to verify 

their adherence to their assignments. 

Adding a paragraph to 

the Article 

The Board of Directors shall form the permanent committees and 

systems required under the applicable laws and regulations issued 

by the Relevant competent Authorities, such as the audit 

committee, the follow up and remuneration committee, risk 

committee, nomination committee, and allocations committee 

and the internal control system. In all events, the audit and risk 

committees shall not merge with any other committees of the 

Board of Directors. The Board may as well establish any 

specialized committee to monitor or study or implement any 

matters as it deems suitable. 

Procedures for forming such committees shall be laid down by 

the Board of Directors, including mission, term of office, powers 

and method used by the Board of Directors to monitor such 

committees. A committee shall submit a written report to the 

Board specifying with absolute transparency its actions, findings 

and recommendations. A regular follow up of the committees 

shall be ensured by the Board of Directors to verify their 

adherence to their assignments. 

   

Article (32)  Article (32) 

The Board of Directors shall hold its meetings at the principal 

office of the Company or at such other place as shall be 

determined by the Board whenever the need arises for a meeting 

to be convened, at the invitation of the chairman or at the 

Adding a sentence to the 

paragraph  

The Board of Directors shall hold its meetings at the principal 

office of the Company or at such other place as shall be 

determined by the Board whenever the need arises for a meeting 

to be convened, at the invitation of the chairman or at the request 

of two directors. The Board of Directors shall meet at least once 
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request of two directors. The Board of Directors shall meet at 

least once every 2 (two) months. 

every 2 (two) months. In all events, the Board of Directors shall 

hold a minimum of six (6) meetings, at least, per year. 

   

Article (42)  Article (42) 

Notices of General Assemblies shall be given to shareholders, 

after obtaining the Relevant Competent Authorities ’ approval, 

by publishing a notice of the meeting and the agenda in two (2) 

daily local newspapers, one of which is published in the Arabic 

language, and by registered mail to each shareholder (and, in 

the case of the annual General Assembly, together with the 

Board’s report and auditor’s report), of which notice shall be 

given at least (15) fifteen days before the date specified for 

holding the meeting. A copy of the notice and agenda of the 

same shall also be sent to the Relevant Competent Authorities 

within the same time frame. 

Adding a sentence to the 

paragraph  

Notices of General Assemblies shall be given to shareholders, 

after obtaining the Relevant Competent Authorities ’ approval, by 

publishing a notice of the meeting and the agenda in two (2) daily 

local newspapers, one of which is published in the Arabic 

language. Invitations to all shareholders may be sent  by registered 

mail,  SMS, emails or any other mean of modern technology, 

which notice shall be given at least (15) fifteen days before the 

date specified for holding the meeting. A copy of the notice and 

agenda of the same shall also be sent to the Relevant Competent 

Authorities within the same time frame 

Article (43)  Article (43) 

   

 

Adding a new paragraph 

43(3) 
In all events, all shareholders shall be provided equal 

opportunities to participate effectively in the deliberations of the 

general assembly meetings and vote on its resolutions. 

Shareholders shall have the right to discuss and raise questions 

regarding the agenda items to the Board of Directors and the 

auditor, and the Board of Directors or the auditor shall answer 
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such questions to the extent that the interests of the Company are 

not compromised. 

   

Article (47)  Article (47) 

Voting at a General Assembly shall be carried out in such 

manner as the chairman of the meeting shall determine unless 

the General Assembly has fixed a specific method of voting. 

The voting, if it relates to the election, dismissal or 

impeachment of the Board of Directors, shall be conducted in 

secret ballot. 

to the  entencea sAdding 

Electronic voting Article 
Voting at a General Assembly shall be carried out in such manner 

as the chairman of the meeting shall determine unless the General 

Assembly has fixed a specific method of voting. The 

shareholders may also vote electronically in accordance with 

the terms and conditions set out under the Law and rules 

regulating it. 

In all events, the voting, if it relates to the election, dismissal or 

impeachment of the Board of Directors, shall be conducted in 

secret ballot 

   

Article 55(1)  Article 55(1) 

The Company shall have one or more qualified and experienced 

auditors to be appointed by the General Assembly for a period 

of one year which may be renewed for a term not exceeding 

three consecutive years, which meeting shall also determine its 

remuneration. The auditor shall audit the accounts for the 

financial year for which it is appointed and shall inspect the 

accounts of the Company, review the balance sheet and the 

Amending the Article  The Company shall have one or more qualified and experienced 

auditors to be appointed by the General Assembly for a period of 

one year which may be renewed for a term not exceeding six 

consecutive years, which meeting shall also determine its 

remuneration. The Company must rotate the auditor’s partner 

in charge of the audit every three years. The auditor shall audit 

the accounts for the financial year for which it is appointed and 

121



 

 

10 

profit and loss account and shall ensure the application of the 

applicable laws and regulations and these Articles. 

shall inspect the accounts of the Company, review the balance 

sheet and the profit and loss account and shall ensure the 

application of the applicable laws and regulations and these 

Articles. 
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Annual General Assembly (AGA) Of UAB’s Shareholders
Extraordinary Items 

Item 2:

With reference to the above item, to approve amending Article (6) of the Articles of 

Association of the Bank concerning the ownership in commercial banks by amending the 

Article to read that “the proportion of the ownership of UAE  nationals shall not, at any 

time during the existence of the Company, fall below %60 (sixty) percent of the capital”.
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Annual General Assembly (AGA) Of UAB’s Shareholders
Extraordinary Items 

Item 3:

Subject to obtaining necessary approvals from the authorities, to approve adjusting all the

accumulated losses of AED 897.90 million as of 31 December 2019 against:

1) The Special reserves for an amount of AED422.10million

2) The Statutory reserve for an amount of AED475.80million

Item 4:

To authorize the Chief Executive Officer or any one of the Board of Directors of the Bank to take all

necessary actions in this regard.
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Annual General Assembly (AGA) Of UAB’s Shareholders
Extraordinary Items 

Item 5: 

To consider and approve the issuance of a non-convertible additional tier 1 instruments ("AT1") up to

an amount of AED250million (or equivalent thereof in other currencies) for the purposes of

strengthening the Bank's capital adequacy (such AT1, which may be listed or unlisted, shall include

the terms and conditions required by the Central Bank of the United Arab Emirates including in

respect of subordination, the discretion of the Bank to cancel interest payments as well as certain

events resulting in a mandatory non-payment of interest to investors, and write-down provisions

which are triggered in the event of non-viability); and

Item 6:

To authorize the board of directors of the Bank to take all necessary actions to determine the timing

(not to exceed one year from the date of the AGM), amount (not exceeding the approved amount

above), structure and other terms and conditions of the AT1.
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Annual General Assembly (AGA) Of UAB’s Shareholders
Extraordinary Items 

Item 7: 

To consider and approve the establishment a debt programme for the issuance of bonds: 

medium term notes (Medium term debt instrument offered in the international markets), 

which the only security is the Bank’s reputation and financial strength) up to a maximum 

amount of US$1,000,000,000/- or the equivalent in other currencies as private placement 

or public issuance listed on international stock exchange, provided that the amount of any 

issuance thereunder complies with all applicable laws and requirements of the Securities 

and Commodities Authority and the Central Bank of the UAE.
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Annual General Assembly (AGA) Of UAB’s Shareholders
Extraordinary Items 

Item 8: 

To consider and approve the inability of such debt instruments, in all cases mentioned 

above to be convertible into shares of the Bank and that such Approved Activities shall be 

achieved at a time (not exceeding one year from the date of the AGM) and in a manner to 

be determined by the Board of Directors, in compliance with all applicable laws and 

requirements of the Securities and Commodities Authority and the Central Bank of the 

UAE.
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THANK YOU 

128




