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- A transformational merger of equals -
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This presentation has been prepared solely for use at the presentation to investors (the Investors) made on 3 July 2016.  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 First Gulf Bank and 
National Bank of Abu Dhabi (the Companies) pursuant to Article 283 of United Arab Emirates Federal Law No. 2 of 2015 concerning Commercial Companies (the Commercial Companies Law).  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 them 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. 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 National Bank of Abu Dhabi 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 Merger. Any decision to vote in favour of the proposed Merger or to acquire securities in National Bank of Abu Dhabi in connection with the proposed Merger 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 Merger involves the merger of two companies organized under the laws of the UAE and listed on the Abu Dhabi Securities Exchange 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 National Bank of Abu Dhabi 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 National Bank of Abu Dhabi 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 Merger and to First Gulf Bank and National Bank of Abu Dhabi following completion of the proposed Merger, 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 First Gulf Bank and National Bank of Abu Dhabi 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 Merger, changing business or other market conditions and the prospects for growth anticipated by the management of First Gulf Bank and National Bank of Abu Dhabi.  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 undue 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.

UBS AG (London Branch), is acting exclusively as financial adviser to First Gulf Bank and no-one else in connection with the proposed Merger and will not be responsible to any other person for providing the 
protections afforded to its clients, or for providing advice in relation to the proposed Merger.

Credit Suisse (Hong Kong) Limited, is acting exclusively as financial adviser to National Bank of Abu Dhabi and no-one else in connection with the proposed Merger and will not be responsible to any other person 
for providing the protections afforded to its clients, or for providing advice in relation to the proposed Merger.

Disclaimer
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Overview of the transaction and key terms

Notes:

1. Based on 30 June 2016 closing share prices of AED12.60 for FGB and AED9.66 for NBAD. 

2. As of 16 June 2016. 

Exchange 
ratio

Shareholders

Transaction 
structure

Governance

 Exchange ratio of 1.254 NBAD shares for every one FGB share 

 NBAD will issue total of 5,643 million new shares to FGB shareholders 

 Exchange ratio implies a discount to FGB's shareholders of 3.9% vs. previous trading day1 and 12.2% vs. 
3 months' average pre-leak share price2

 Transaction will be structured as a merger of equals 

 Statutory merger through share swap with NBAD issuing shares 

 Combined bank to retain the brand name of "National Bank of Abu Dhabi" (NBAD) 

 Board of Directors of combined bank to comprise of nine members 

 Board will include four nominated directors of FGB and four nominated directors of NBAD

 H.H. Sheikh Tahnoon Bin Zayed Al Nahyan will be the Chairman, H.E. Nasser Ahmed Alsowaidi will be the 
Vice Chairman and Mr. Abdulhamid M. Saeed will be the CEO 

Conditions

 FGB and NBAD shareholders to approve the transaction (minimum 75% vote)

 Approval of the UAE Central Bank

 Approvals of international regulators of FGB and NBAD

 Merger likely to be effective in Q1 2017

 Following the merger, the combined bank will be 52.0% owned by FGB shareholders and 48.0% by 
NBAD shareholders 

 Key shareholders: ADIC: 33.2%, Mubadala: 3.7%, Free float: 63.1%
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Transaction structure

Merger process

FGB 

shareholders

NBAD 

shareholders

FGB assets and 

liabilities vest in 

NBAD

Post merger structure

shareholders shareholders

Combined entity

(NBAD)

52.0% 48.0%

Post-merger shareholding structure

ADIC

33.2%

Mubadala

3.7%

Free float

63.1%
Transaction structure will be a statutory 

merger, with NBAD issuing shares to FGB 

shareholders
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Compelling strategic rationale

A

Transformational transaction – a merger of equals…

B Combination of the best in class consumer and wholesale 
businesses and strong growth potential in Global Wealth

D Efficiency through cost and revenue synergies

E

Fit for the changing regulatory landscapeC

Enhanced capacity through capital consolidation and strong 
core liquidity to capture strategic growth opportunities

Creates No. 1 bank in the UAE, internationally connected for 
its target clients

…to benefit all 
stakeholders

Customers

Employees

Lenders and 
bondholders

Equity holders

Society
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Clear leader in the region

Source: Company information as of 31 March 2016 unless stated otherwise, FactSet and BMI. Preliminary pro-forma financials for FGB+NBAD take into account reclassification, intercompany elimination and 

consolidation adjustments. 

(1) Defined as the largest bank in the country by total assets.

(2) Based on 30 June 2016 closing prices.

A

674

589

308

190

188

80

UAE

Qatar

KSA

Bahrain

Kuwait 

Oman 

National champion(1) Total assets (US$bn)

175

121

151

35

82

33

#1

Banking sector assets (US$bn) Equity (US$bn) Market cap (US$bn)(2)

24.5

15.3

16.3

3.7

9.5

3.7

#1 29.1

21.3

32.3

4.4

11.1

2.5

#2

113 13.6 12.6
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International network in key growth markets
A

Unique business 
model to drive UAE's 

international ambitions

 Wholesale banking 
and wealth 
management are 
primary drivers

 Reference bank for 
UAE multinational 
businesses

 Regional access 
point for international 
businesses

 Target clients specific 
to product and 
industry knowledge

 Target clients with 
high quality credit

Washington, D.C.

Sao Paulo

London

Paris

Hong Kong

Shanghai

Abu Dhabi

Singapore

Mumbai

Seoul

Positioned in key financial markets: 
Hong Kong, Singapore, Geneva, 

London, Washington D.C…

…through offices and 
branches in 19 countries
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Strongly positioned vs. international peer group
A

Source: Company information as of LTM 31 March 2016, FactSet and SNL Financial. Preliminary pro-forma financials for FGB+NBAD take into account reclassification, 

intercompany elimination and consolidation adjustments. 

(1) Based on 30 June 2016 closing prices.

(2) Figures for FY 2015.

(3) Standard Chartered made a loss in 2015.

16% 

14% 

11% 

11% 

8% 

NM

Standard
Bank

Maybank

DBS

CIMB

30 

29 

25 

20 

14 

9 

DBS

FGB + NBAD

Standard
Chartered

Maybank

Standard
Bank

CIMB

30% 

46% 

46% 

59% 

59% 

73% 

FGB + NBAD

Maybank

DBS

CIMB

Standard
Bank

Standard
Chartered

Cost / income ratioMarket cap (US$bn)(1) RoAE

#2

#1

#2

Standard 

Chartered
(2,3)

(2)

(2)
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Best UAE consumer business
B

 Significant and scalable market positions across 
the UAE stimulating growth

 Scale enables best in class technological 
investment to:

‒ Drive digital transformation

‒ Allow meaningful customer segmentation

‒ Expand range of product offerings

 Combination of complementary strengths, right 
balance of assets and deposits

 Long-standing National Housing Loan programme
run for the Abu Dhabi government

 Multichannel distribution

Ranking vs. UAE peers

96

59

57

47

41

37

36

27

18

18

5

ENBD

ADIB

ADCB

DIB

UNB

MASQ

Rakbank

CBD

#1

#2

#3

#4

#5

#6

#7

#8

#10

Consumer loans, AEDbn

#9

#1

Our value proposition will be 
significantly enhanced 

Source: Company information as of 31 March 2016 unless stated otherwise. Preliminary pro-forma financials for FGB+NBAD take into account reclassification, 

intercompany elimination and consolidation adjustments. 

(1) Includes real estate and mortgages.

(1)
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Positioned to capture the significant and growing Wealth 
opportunity

B

Strong penetration in Arab world
Significant existing AUM and network

Opportunity to increase client penetration 
beyond the MENA region

International wealth centre network
Range of booking centre choices for HNWIs

Comprehensive product and service offering
Tailored advisory, discretionary, wealth solutions

Foundation for growth
Increased scale supports product/system 

development

Deepen existing relationships across the bank 
with increased cross sell and enhanced product 
offering

Access new high growth HNWI segments e.g. 
non-resident Indians

Improved client choice, flexibility and service 
with expanded global network

Sizable and growing wealth in the region and beyond

Strong foundations in place Outstanding business opportunities
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Leading wholesale business – Global connectivity for 
regional clients

B

Customer focused business around UAE-linked global 

clients

#1

League Tables

UAE Bonds

Loans

Sukuk

Deep relationships

Our Core Clients

Connectivity

UAE to the rest of the world
Focus

Specific industry specialisation 

Systems & Platform

Combining "best of both"

Flow / Value Product

Trade Finance, Cash Management, FX, DCM, originate to distribute

Region's No. 1 
wholesale bank with 
international reach

Unique specialised
product proposition 
for existing and new 

clients
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Fit for the changing regulatory landscape
C

Combined bank better positioned than peers to meet increasing regulatory demands

 Sound capital position from the outset, with diversified business mix and funding profile

 Scale enables adequate investment in compliance and controls

 Enhanced profitability profile allows improved capital generation

 Allows growth to continue

preparedness

Increased liquidity thresholds

Evolving 
regulatory 

requirement

Higher capital requirements

Stringent capital definition

Increased compliance and controls
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Shareholder value creation through synergies

Consolidating common business / enablement functions

Systems integration

Premises reduction

Closure of overlapping branches

 Investment efficiency — spend once, use twice

Cost benefits to be realised over 3 years, with estimated one-time integration costs of AED600m

Cost benefit 
represents

8% of 
combined 
cost base

Opportunity 
for revenue 
synergies

Product cross-sell

Pricing optimisation

Enhanced capacity to service clients

Some attrition from concentration management

Strong revenue synergies potential, leveraging on complimentary business models 

D

Substantial cost saving opportunities - benefit of around AED500m per year 

https://www.google.com/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=0ahUKEwjAsavtzsDNAhUMET4KHer7Cr8QjRwIBw&url=https://www.nbad.com/&psig=AFQjCNE_rhlOsFYNKV90HwaZvZx_CzUcwg&ust=1466856074917890
https://www.google.com/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=0ahUKEwjAsavtzsDNAhUMET4KHer7Cr8QjRwIBw&url=https://www.nbad.com/&psig=AFQjCNE_rhlOsFYNKV90HwaZvZx_CzUcwg&ust=1466856074917890


15

Leveraging capital and liquidity to pursue growth 
E

30%

69%

1%

Wholesale Customer deposits Other liabilities

AED545bn
LDR: 94%28

35

63

FGB NBAD FGB + NBAD

Larger capital base and underwriting capacity Strong and diverse liquidity and underwriting capacity

 Drive growth in core home market sectors

 Better serve UAE corporates with international 
ambitions

 Support international companies operating in the UAE

Capital base effectively doubles

CET1 capital(1) (AEDbn)

 Leverage technology to enhance customer experience

 Invest in distribution capabilities

 Drive wealth management cross-sell

 Cross-sell delivered through better consumer client 
segmentation

Strategic opportunities

Source: Company information as of 31 March 2016. Preliminary pro-forma financials for FGB+NBAD take into account reclassification, intercompany elimination and 

consolidation adjustments. 

(1) As of 31 March 2016.

(2) Pro-forma for the transaction including increase in equity from issuance of shares and deduction of goodwill from consolidation

(2)
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Key steps of integration

Pre-Closing
Phase

Post-Merger 
phase one

Post-Merger
Phase two

 Merger committee to appoint specialised team and drive integration

 Design end-to-end management process including full integration plan

 Agree on three year business plan, one year budget and confirm how 
synergies are delivered

 Seek regulatory consents

 Continue communication to staff

 Integrate policies, procedures and control processes

 Integrate operating platform into a single shared center

 Integrate IT infrastructure and product systems

 Integrate data management and accounting systems

 Address duplication of branch network

 Implement full customer retention programme

 Integrate wholesale banking and wealth management businesses

 Integrate control and enablement functions

 Group governance and committee processes put in place

 Continue communication to staff

TimingPhase Actions

Up to 9 

months

6-9 months 

post 

completion

18-24 months 

post 

completion
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Best in class strategic direction, oversight and governance

H.E. 
Mohammed 

Thani Al-
Romaithi

Mr. Mohamed 
Saif Al 

Suwaidi

Mr. Jassim 
Mohammed 
Al Siddiqi

H.E. 
Khaldoon
Khalifa Al 
Mubarak

H.E. Nasser 
Ahmed 

Alsowaidi

Mr. Khalifa 
Sultan Al 
Suwaidi

Sheikh 
Mohammed 
Bin Saif Bin 
Mohammed 
Al Nahyan

Sheikh 
Ahmed 

Mohammed 
Sultan Al 
Dhaheri

H.H. Sheikh Tahnoon Bin 
Zayed Al Nahyan

Chairman of the Board

Abdulhamid M. Saeed

(CEO)

James Burdett

(CFO)

Board of Directors

Vice Chairman 
of the Board

Human Resources Committee Risk & Governance Committee Audit Committee

3 Board Committees
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Improved key financial metrics

Source: Company information as of 31 March 2016 and LTM for income statement items. Preliminary pro-forma financials for FGB+NBAD take into account reclassification, intercompany elimination and 

consolidation adjustments. 
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Well balanced business profile

Funding composition

22%

26%

45%

7%

Government Consumer
Corporate Financial institutions

AED364bn

30%

69%

1%

Wholesale Customer deposits Other liabilities

AED545bn

77%

23%

Domestic International

AED374bn

43%

37%

5%

15%

Corporate Consumer Wealth Other

AED20bn

Gross loans mix by counterparty

Operating income by customer type(1)Deposit mix by geography

Source: Company information as of 31 March 2016 unless stated otherwise. Pro-forma financials for FGB+NBAD take into account reclassification, intercompany elimination and 

consolidation adjustments.

(1)  As of 31 December 2015.
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Indicative timeline

Indicative Timetable

 NBAD / FGB General Assembly Meeting

 Filing of Special Resolutions

 Creditor objection period

 Expected effective merger date

Q3 2016

Q3 2016

Q3 2016

Q1 2017

2
0
1
6

2
0
1
7
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Transformational merger of equals

Collectively beneficial to all stakeholders:

Customers, Equity and Bond holders, employees and the society

 Sophisticated 
wholesale business 
with strong product 
and industry expertise 

 Underpinned by long-
term strategic relations

 Strong conservative 
balance and liquidity  
from a diverse 
customer base 

 Full service bank with 
leading consumer 
franchise

 Profitable, efficient and 
capital generative

 Strong entrepreneurial 
and sales culture
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Contact details

Michael Miller

Head of Investor, Media and Public 

Relations

+971 (0) 50 619 7116

michael.miller@nbad.com

Sofia El Boury

Head of Investor Relations 

+971 (0) 50 836 6031

sofia.elboury@fgb.ae

Further information:

www.bankfortheUAE.com
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