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Major Acquisitions Regulation oSl 3 galiuy) cililas ol Ja

Circular No: 02/2020 2020/2 a8 ) apas
Date: 24/3/2020 20208/24 g
To: All Banks & i) ABS ;)
Subject: Major Acquisitions SRSl 3 gaiu) cliles 1 g gall
Introduction: dadia

The Central Bank seeks to promote the effective Jae (o $8aill g jshaill 3323 A 5 38 el 8 padll o2
efficient development and functioning of the bank s cjlall sda giaily Jady oS i e b padl Uil
system. To this end, it is necessary to regulate g yiw il o Sl 3 gainy) Cillee anail 6 5 pall (e

supervise Major Acquisitions proposed anc o 13y 6 Sl il el i
undertaken by banks and banking groups. e I A e ganally 5l 2

In introducing this Regulation, the Central Ba &l ) aUaill 1aa Slaaiad (e 6 X el Cojeaddl Gagag
intends to ensure thBainksadopt prudenapproaches cijlee s Jalxdll & dda ad dmgia i &gl o (e
to Major Acquisitionswithin a Regulatory framewor A0 gall s slaall pe by 85 Ul & (5 S 3 gaia)
in line with leading international practices. . Jlaall aa a5l )

This Regulation isissued pursuant to the powe i paddl dsgiadl Gladlally Sae Uaill 1 Hua
vested in the Central Bank under the Central B a su jall) ¢3S jall Cajaall o 5il8 alSal Cansar 5 < 5l
Law (Decretal Federal Law No. (14) of 2018). (2 0 B8l (1 ad,y ol o5l

Where this Regulation includes a requirement iail s «cile glas ity cilillaie aUaill 138 el Wi g
provide information or to take certain measures, € ;g ¢ ol 228 el jlie gy 351 e Jalall sl il 5l
addres certain items listed at a minimum, the Cen kil A ddbon) cilllaie i sk o s 3S_all Gyl
Bank may impose requirements that are addition: Alall el saldl b5l
the listing provided in the relevant Article. -

The onus is on the Board to demonstrate that it X yiyE 13 YW @1 cWp Fp wF A4
implemented a comprehensive approachMajor n AlKH @ PytOFO }I\/IEB’(IPE)F{CJ FI YUy A fl
Acquisitions Banks are encouraged to adopt leac o F PDAMT mp @M F T KWOFc 3 IOF W

practices that exceed the minimum requirements o . arF
Regulation N
Objective: 1ua_ )
The objective of this Regulation to establish il Clagidl apiil o gad el Gusdls ) alkill 1 Caagy
prudenti al framewor K Ay co S A i) Glilee ae lelalad & sl Lgas
approaches tiajor Acquisitions with a view to: "Caag
i.  Ensuring the soundness of Banks; and M _ WH33OF UFYmMm)
ii.  Contributing to financial stability and th  bI_ _ T AOF 1 WF F p € O & sy K
protection of retail customers . pFOT




SCOPE OF APPLICATION: : Chmdall) glta

This Regulation applies tall Banksoperating in the < jlayl a3 dllall & gull A< Je LUaill s (galay
UAE. Banks establisid in the UAE with significan ¢ Lyl a0 8 dgadl S gill e Caany cdasiall Ay jall
group relationships, including Subsidiaries, Affiliate i3 & L dala Cile gaae GlBSle Lol (ae aaiall 4y 2l
or international branches, must ensure that i u - s £ oh o ABES S o) Aadli Cllage 6
Regulaton is adhered to on a solo ancbgp-wide s ey iaa e LS US Gl (e caldatll ol VT e
basis LSS e gaadl

Article (1): Definitions Gy 2t 5(1) Balal)

1. Affiliate: An entity that, directly or indirectly e o 3 8la 3 s s LS ARRE 48,4 1
controls, is controlled by, or is under comm 3 s i o ade jhuse 5 o jhaaa ¢ bl
control with another entity. The term control . \ii.alls oyl mllaas ey, AT LS a0 48 jide
used herein shall mean the holding, directly ., . . Gainl bl e ol ald) @Dy La

indirectly, of voting rights in another entity, or | 'AJ.\:J din s Syl ol dom sl Al AT LS 3
the power to direcor cause the direction of tf AT s

management of another entity.

2. Bank: Any juridical person licensed i gpfbtdYs tTH b BppPKF/bhH pYidd: 2
accordance with the provisions of the Cen m> Y AfFT x _ wylfyCp |
Bank Law, to primarily carry on the activity ¢y j 3 P> W AKTH> OB wy K

taking deposits, and any other Licens POBbOrIOF POWr WFF I
Financial Activitiesas afined in Article 65 of

the Central Bank Law

3. Board:The Bankés board . W3 ) IOF bR .3
4. Central Bank: The Central Bank of the Unite  WCj g1 IOF Wy 3&0E =l 4
Arab Emirates p IOb!

5. Central Bank Law: Decretal Federal Law Nc 6 Llp p pF j bdosdhdase L 5
(14) of 2018 regarding the Central Badk 6y 33 hm p D b2 ©OF 8 f G
Organisation of Financial Institutions a ; JOF C 39 hF MY WATCHI
Activities as amended or replaced from time .03

time.

6. Central Bank regulations: Any regulation, _ 6y r b M YiglS, E 44N’ .6
resolution, circular, rule, standard or notit PO Thr FOF eK p CHhHT OF
issued by the Central Bank . p2

7. Islamic Financial Services: Shari’ah complian 8 w4 T F H 2430F 4wl pU@ | .7
financial servicesofferedby Islamic Banks anc  wy B bl HPWwF LWH 3 3 OF  F K
ConventionalBanks offering Islamic bankinm® T FH x) wyBbHW Wy blz
products (Islamic Windows) ( wy |




8.

10.

11.

12.

Major  Acquisition: An acquisition or Wl BF H PIF pi § upyEds il b
investment by a Bank (where assets are br 6 51 Bhy F WK Hej P90 AT D «
acquired, including shares but notincludingd ( 51 Hj 3 A0 373F 4YIOF
(except convertible debt), treggregateamount ( CoPwBPd KSFTc HOFF rtudm
(in onejuridical person of which exceeds 5% c FUY mHebly @Y ¢ 3F B
Total RegulatoryCapital, or which is deemead POTFr IOF 0 DR MF kéjﬁﬂﬂ'ﬁfﬁk (
advance by the Central Bank to be a Me

Acquisition - P

Notification Acquisition: An acquisition or wI BF H 2V FpHF] Up Y TBETHE 3 s>t
investment by a Bank (where assets are br 6 n Hhy F  WIIONF® T psPHFRD ¢
acquired, including shares but not includi QyHHﬁ‘g’mn n @ Ble e T CIOF

debt), the amount of which does not meet o g Dy Y IOF 3 0 ©OM HOFH FMF
criteria for a MajorAcquisition, but which does . ¢c?F ULOIOF

exceed 1% oT otal RegulatoryCapital
Purchase Price: Gross amount. . C HOfF HEF-EY) jr

Senior  Management:  The  executive dlelisall g 41 el Slnll Laawll 3 5laW s Ldad) 5 j1aY)
management of the Bank responsible i s e el 4l 350y e 3,0y Galas sl
accountable to the Board for the sound iy, Jeiy Lo dule 35 dalily commy ala
prudent dayto-day management of the Ban Jstses el paall g ccodall st M ¢ o juaiy
generally including, but not limited to, the chi . ;..y "ij ey ey comatiyll hladl)
executive officer, chief financial officer, chi¢ — ) ) - L
risk dfficer, and heads of the compliance a
internal audit functions.

Subsidiary: an entity (the ‘first entity’) is i e ("JsY GLSI") GLSH 5K el A
subsidiary of anothe nt i t'y (t he : &l ghsh (i) (" 6 GLsM) Al (sl dal
if the second entity:

a. holds a majority of the voting rights in tt ¢J ¥ (LSl & cyguaill Bia dplef el (
first entity;

b. is ashareholder of the first entity and has i cuxi 3 all 4l (J ¥ GbSI L8 laals (K
right to appoint or remove a majority of tI J ¥ Ll 3 58 ulas sliaci dpnlef A3

board of directors or managers of the fi ¢4y 32a g
entity;
c. is a shareholder of the first entity al Suc asy ¢ shawws «Js¥ QLS 8 Laalaa | €

controls alone, pursuant to an agreem (Al Gueaslue (s 4dn da yie A8 Al
with other shareholders, a majority of t A LSl b Gy gl (3 g3 dple] e
voting rights in the first entity; .

d. or: b (
if the first entity is a subsidiary of anoth « il L&l 4l dewipe Jo¥1 G IS 1)
entity which is itself subsidiary of th U LS Al A e 4l g ()5S

second entity

1 (
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13.Total Regulatory Capital: The sum Wy blar }oﬁ,xusmH,uJéj ‘_SLAJ(\;JQF 131

Article (2): Approval of Major Acquisitions

1.

CommonEquity Tier 1, Additional Tier 1 and Tie b rEBY ¥ Mc HF BR E YOp b M KX F
2 capital PHXF YKF bFfrdObF

A Bank shall not acquire any other institutio w I~  ¢upn YHKj 19538 WZpuy GiTb
regardless of its type of activity, nor transfere e B 2H CHM T. fo/oAFH. wP
part of its liabilities to another person, withc Yy TF H B CA 9K D Ebh M FOBF

obtaining the Cent.r a . pObOr KeRYUF

A Bank must obtain written approval from tl e swyugiFg a3 T AYUBPNH eyl
Central Bank prior to completing Major 0,03 b WM Ay Wghiah) LF pPD
Acquisition An application for Central Ban p 5 Rt KO TF H B n 9K b M

approval must prOV|de at a minimum: T C Lﬂgr B' @Elf i '@(lb N p@J-I:

a. A detailed description and analysis of t o O BIKGRpyTER A] b M (
proposed MajorAcquisition including the  wr A9 r IOF wr y YIC
consideration and value received, fundi Ay 4 IOF nAK WUHSIT
and projected impact on the financ wy AGF 3 8BF 31 IOF M
position, income statement, and pruden -
requirements;

b. Projected impact on the Bank, and 6 MHT X N AKM W3 3 (W
applicable group business model,fiooma ¢ F xF y 3 IOF ™ brj O
statements of the combined entity, i Oy X Y9 lOF M _ Cj sr O
potential impact on market share an 9F y bly By 3G HERFMA KW
competitive dynamics, customer acce dfrt 931 IOF M M bl Wy
product and services, risk profil cT FirtGHm ggrih]:al-lrh br
governance (including reporting lines), ri YAF br lOF Fbwh
management, internal controls, intert - F Wo )
audit, information systems and hum 63xm _ cHA>3 F' C tOF
resources; - WT Ol 3IOF [

c. Due diligence report ah other relevan Y F M o :)3 Wh T XK (¢
documents, including those provided to!  Wp F p w EAtr 1O ws
Board as part of L+ T M |_|_||3§;|+o wy A
approval process, Banks should consi 5 ck p ﬂ K bHTj IOF
obtaining Central Bank no objectionbefc . v+ L35 cloF 9 3L p
entering the due diligence process; Wt FH IR

d. The valuation methodology usedtoprice' 4 f y A6 WH B LO 3 HBF c 2 (
Major Acquisition .0 0 MIPF

e. An explanation of how the Major o O YMRHBN FIyFFbrFKUYYysYRFE (
Acquisitiontransaction meets the criterias F M) elHp F(r OF ¢ T K
out in Article 5 of this Regulation; and aFf

Sl 3 gl clles o 4831 gall ; (2) 3Ll
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f.  Any other information necessary to enal
the CentralBank to reach an informe
decision on the merits of the application.

Banks must ensure that at all times they
not hold shares (and convertible debt)
commercial companies beyond a limit
10% of their Total RegulatoryCapital

This Regulationdoes not apply to th
purchase of a Subsidiary or Affiliate. Ban
are required to seek Central Bank apprc
separately for any purchases of
commercial entit 6 shares which woulc
result in that commercial entity becoming
Subsidiary or Affiliate oflhe Bank Where a
Bank is fully acquiring or merging witl
another entity, the Central Bank ma
approve the transaction beyond the 1
limit.

Article (3): Board Responsibility

1.

The Board is responsible for establishi
adequate policies and procedures to ensure
the risks inherent inMMajor Acquisitions are
identified, understood and mitigated to the ext
possible. At a minimum, policies and procedu
must require:

a) Approval by the Board; and

b) Reporting that enables the Board and se
management tanonitor and manage th
risks on an ongoing basis.

Acquisitions, purchase of all or part of
business, or other changes Bank or goup
structure may dad to increased risks for tt
Bank, or if applicablegroup. For this reason, a
Major Acquisitions must be approved by thi
Board, in accordance with the Boaagdproved
policy. Elements of the review by the Board,
a Major Acquisition must include, but are nc
limited to the assessment of:

a) Risks and impacts on theaBn k 0 s
income,liquidity, overall financial positior

PO ™hHr OF
n dK

ey blr 3t0
F32 EmpCs
. 4 ATl OF

(1

F /exyb Y& rhlLl vl H 31 SHOR
CTHT HWHBFOH P m EEYIY
c IOFerBtladC MFFing¥ p fl ff B!

.C I FFLNEOP!

MY wWI2Fb wbl R
PO SHAMDS aCUHshb p

WYlp¥se 6nHY HARDIp
WYLl KQFY nlOmwt f
FBC3iUy Ul MYDH wft ]
-W 8 B € Y8 FOA KB Bl K HQF
Wy sirJR = 8 b BOF EAREH
.10 BE& mFcta.

B I e iyl glisa 3 (3) Baleall

df PFyH WNYm eEAt BH
cT wABSYORF KOFY O X'
FnAy Adbwvm _ ¢ 3 HHHFay
4 fHaY. mRYG b_eyhm .ebiB @ nhLYnE
: 9F_ FO

Wp FpwF £ (
E fiBebin i es AHBIODEYBITIQUE ( ¥

nm, . Kk WpFpbwm w3
Odr aI B EF
e B 9t MMFOB#HpPYyHIF

MY L3 3 KOF o 9By Iy Y
WCTFO38B OAFPB nHw
63b A4Y 4iwKHT 4 HLBIF
Wl hé 8 PHROM pypAYHKF b T
wlrMFH?Y WCr s nr OF 9
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0% O YMFAH Fay B FKE p wF  E
. b6yyUb
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and compliance with prudentii
requirements under a variety of scenari
particularly ~ with  more  pessimisti

assumptions than in the baseline case;

b) Risks and impacts on existing custon
exposures, documentation and services;

c) The extent to whi
lines, risk managment, legal and regulatol
compliance and information technolos
functions have the necessary experti
systems and other tools to measure
manage the associated risks.

Article (4): Provision of Information

1.

The CentraBank may require from any sourt
whatsoeversuch information and perform sut
investigation as it considers reasona
necessary to evaluate an application, to wi
end the Central Bank may appoint an ag
deemed suitably qualified by the Central Ban

A Bank, which is in possession of information
documentation relevant to a Central Bec
review, must present promptly such informati
or documentation tahe Central Bank or its
agent

A person who provides the Central Bawith
false,  fraudulent, fictitious,  materiall
misleading or materially incorrect informatiol
in relation to an application may be determir
by the Central Bank not to be a fit and proj
person and thus precluded from being a men
of the Senior Managmeent or Board of 8ank

Article (5): Assessment Criteria

1.

A Bank must demonstrate to the saisian of
the Central Bank that the proposedajor
Acquisitionwould not expose the Bank to und
(prudential and/or consumer protection) ris
hinder  effective  supervision, or
implementation of corrective measures in
future, including an orderly resolution of ti
bank, and that thBank has adequate finaradj
managerial and organizational resources for
transaction

eB WKH39B WYKHI 131
TF MCOYAFYY F O3 THF /s
WhF 9 NritGFAK

XCFXvMwm NAKTFA bXy (*
. ey y IOF |

aFlfUYm _ W3 3HOF b (¢
wy 9 UDIOF wr 3 x4 K
e cTFbIIOF pCUYIOF
WpFpwm EfFy4dlo ws:
wARhK

Cila glaal) b 65 5 (4) Balall

nAdAK _ orb pChHhB pY ¢
Cc nlOw wBCb FKOIOYygJ
003D My Hp BRRF Y9 §F OB
ey oY uf ek Xyl 30p DY HeP Jhr HOHE ™

. KOMIOF WM 4 BF

XCrFrd¥mM MY YfrBHANB
PHYIKF nAK ppr3yT 4’
pObOr OF PO, . hr 410

Cran

Oy O dfFrBHWPOFINFO DD

HGANT XAry T _ wdASMM
POHDMENP PMF nyjy AHKK

WYy C bISFFOfFHE B8 JOGRh Db | p ¢
Wp FpwF ¢ T AFTEcebH _ AUp
W33 pY W

1

axlill jpulaa 3(5) Balal)

POBbOr KOV IPROrRAD KOFY ¢ T
LPEK Ohet@gBi o O AMROM) vz STr

MYN O ARSI BbE WyIAHDE
YFRrm XY 3D WP P I UF Xyh

¥ oo b W37 Y KOO LLIOM Wy A o)1

c KOf ¥ HOBFT CIO iz AP @
My YySDH UfyBFy Jupmep El@ﬁbﬁ

i




When the proposkeMajor Acquisitionis to be
undertaken by a subsidiary or affiliate of t
Bank the Bank must demonstrate to tr
satisfaction of the Central Bank that it has
ability to manage any risks arising from t
proposedMajor Acquisitionand that it would no
expose théBankto undue risk, hinder effectiv
supervision, or the implementation of correct
measures in the future, including an orde
resolution of théBank

The Central Bank will consider each applicati
on its own merits, applying the criteria set oui
the Regulation

When the proposeajor Acquisitionis outside
the U.A.E., the Central Bankequires more
enhanced due diligence to be undertaken by
Bank which includes detailing of the politice
economic and legal risks of the overse
jurisdiction in question, including countr
regulations and reladle aut hor i ti
Due diligence should also cover marl
environment with respect to macroeconor
development, and the subsequent impacts it
have as per Articles 2(2) and 3(1) of th
Regulation

The Central Bank will also consider whether
authorities in the host country perfor
supervision effectively and whether the Cen
Bank will be able tcexercise supervision on
consolidated basis. The Central Bank may
approve a transaction if bank secrecy or ot

laws, or any other factors, would impair effecti
consolidated supervision

Article (6): Decision On An Application

1.

The Central Bank may approve the applicati
whether unconditionally or subject to su
conditions, as it may deem necessary; or re
the application, in which event the Central Be
will inform the applicant of the reasons for t
refusal. ABank shall be notified of the Centr:
Bank6és decision witt
Article 100 of the Central Bank Law

The Central Bank will not make a decision on
application unless it has received ali the

PpHIDY C

0 O AMHORY yo TosE LN A eyl
AY _ W3 3AK0 wyHyyBHtwym?
n AK i te 0OY PF pYBOF KO
0 O 3MbRORY wsFesle YT 3 b C
£ 1O ZADBRBLLAK Jtet@rd, g O 3
YFRrwXyy bAD bWy BFMEP B ukF Xybhw
bbb W37 H I RLE TR 2wy A g |

. W3 3 A0

MnNCF UM ndAK  F373 4

FnydK JHB3r OF DOy 1|
. aF

WEM B30 3 W O HOFwWy By KIE
CT DrUBrRneRK A sUHCj 3 r HOF
erllsbh c3lOFm _ WCEIJ
Wb Wil O EOHRPHN R P IHE
wr 3IxxY WM ¢T Fr 73
oMt T Fr b . wABMEOROI
e B W @iy YOFF QR
wdcbv HY9FOyX'Yb elBF T
. af 33)3F Wk R R KEper r(HOF

QF FrAFKOF UxFb FMw |

nNAKTFPhWFYTFEM pbot
nA BiFp IR P OhrieprbFdmv_ BT H X
XFTr b @y JAts EFRrn® PR bF WpRs
e yUiHF HOf 8F MmgABF /1B N ¢
SBFK uYMY. 0 D YeyrLwymy woRr iBad e
BBt P B bRXYHP HR 0 Y

2
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AaMC3 _FHB _ 44Tl KOF
ATHOF UTOT MY _ wr{
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information specified in this Regulatonasw F n XY p3bOr OF P OTr
as any other information the Central Bank n .5 ATr OF ¢
determine is necessary for the review.

Article (7): Notification Requirements i) clhia 1(7) salal)
1. A Bank must make a written notificationtotl f yRBgplbs w pIO3bBOr OF F 1

Central Bank, detailing any acquisition whi CT1 DN b FMF/HA KeyfoR B K 3 1

meets the défition of a NotificationAcquisition ¢ g 3B ey XbBIX pb ki3 WH®
within thirty (30) days after the transaction F nxpY Cjb p iy Hw Hr

been made. At a minimum the notificati

should cover, a description of the transaction, Oy fbr Ybm . F n ¢ RUY uf D
) ; . WTHGTN KOF w3l 3K0OF WFE I

rationale, details of the approval authority witf 10 q 3Cc Y

the bank and the calailon of the percentage « Yy OF B FXFY?D ¢

Total Regulatory Capital based on the mo:

recent audited financial statements

Article (8): Revocation of Approval 4_28) gall L) :(8) Balal)
1. Should the Central Bank determine that it t MF Wy SIMbAKUY T B b DRCABOR P IOl .1

approved aMajor Acquisition based on ar wyy Uy W BOIYEKB | T 4 FasC
application containing false, fraudulet ¢ g t wi vi b Oy0 MY

fictitious, or in any other way materiall jas BTTr VW s FEM M BFe L) (TAY |

misleading or incorrect information, the Cent FHADF MY AMOI W
Bank may withdraw its approval and reject | » " IS
application, or modify its approval through ti wy

imposition of one or more conditions, or requ
the reversal of the transaction.

Article (9): Islamic Banking Lyl 48 jual) ;(9) sl
1. Banks offering Islamic Financial Services mi  aabiToop@ dpG aChedbllision® eyl .1

ensure that any Major Transactions tt [/ YWhve gadHyHEHH F g BFTKY 4
undertake which fall undethe scope of thit g ¢ bic Y 4 1 H 11Ya FF3GMOFY
regulation are done so in accordance with 4 MFBFTp FOL n 9K F 37

principles of 1 sl ami :
Hi gher Sharidéah Auth WAk 9FM Fy Ak

Article (10): Duty to Report to the Central SISl i puaall 83N a5 g g 1(10) Balall
Bank
1. A Bank must provide the Central Bankwithst 4 f B2H @ Dby X HOF WL HRHE .1
information as iprescribed in this Regulation« O, . . uYYMFf_ amB3aHA0B
may be required by the Central Bank. . pOBO. . _ T K

A Bank must immediately notify the Centr p H Y OB O K KR PPrO Far YVYORL .2
Bank when it becomes aware of any new g H blT _ wy TF YT ™M Yo Wi

gdditional information,_ which _h(_;ls a mater  ywc O D YMHHOE yoTH SHIKO K Dyt
impact on a proposeadajor Acquisition




Article (11): Enforcement & Sanctions

1. Violation of any provision of this Regulation ar
any accompanying Standards may be subjes
supervisory action and administrative
financial sanctions as deemed appropriate by
Central Bank

2. Supervisory action and administrative
financial sanctions by the @&al Bank may
include withdrawing, replacing or restricting tl
powers ofSenior Managementr members of
theBoard providing for the interim manageme
of the Bank imposition of fines or barring
individuals from the UAE banking sector.

Article (12): Interpretation of Regulation

1. The Regulatory Development Division of tl
Central Bank shall be the referencer
interpretation of the provisions of th
Regulation.

Article (13): Publication & Application

1. This Regulation shall be published in the Offic
Gazette in both Arabic and English and st
come into effect one (1) month from the date
its publication.

e Jadl g 2N 5(11) Salall

CillO wdcfF h@3 Oy TF @B U .1

WE KOF WT ptEM my yIF g oS
wr ¢ oiB _ HroRBR K

wTpFpuwF dF FOTt KOF M .2
MY _ bF QB WFY Pa)yA
_ WpFpwF EAtB _ F UK
03¢ MY YfFBFOO Koy
FpfFBWF wWwWOMC? <c¢cTO

. WCj 3

AL ol 5(12) Balall

pObOr OF PORrIOF2 w 1
.afF_. 33KOF FM_ K

Chkaill g Sl 1(13) Bakal

wy 90N1IOF ey g GGk .1
onl pmMOB UK H Hbmuim ¥
mOl x1) e 1C

gosaiall 2d) ) d L
s IS all Baadiall 4 ad) < jlaY) i juaa Bilaa
Mubarak Rashed Al Mansoori
Governor of the Central Bank of the UAE
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