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CORPORATE 
GOVERNANCE
FAB and its Group of companies recognise that a well-
considered and established corporate governance 
framework facilitates effective decision-making and builds a 
strong relationship with stakeholders through a transparent 
structure that supports high quality disclosures. 

As the largest bank in the UAE, FAB is committed to 
achieving best practice practices in corporate governance, 
business integrity and professionalism. Its Board-approved 
Corporate Governance Framework is aligned with the Bank’s 
strategic objectives and reflects applicable regulatory 
guidelines, including those of the Central Bank of the UAE 
and its other regulators. It is designed to reflect the 2019 
CBUAE Corporate Governance Regulation for Banks and 
the accompanying Corporate Governance Standards for 
Banks (the “CBUAE CG Regulations”). Under Article 2 of the 
CBUAE CG Regulations, members of the Board must ensure 
that a bank has robust corporate governance policies and 
processes commensurate with its risk profile and systemic 
importance. 

FAB has developed a Corporate Governance Framework and 
a supporting Corporate Governance Policy that is designed 
to meet this requirement. A strong governance framework 
is only as good as the people who operate it. The culture in 
which we operate supports our commitment to adopting the 
spirit of the laws and regulations that govern FAB. 

Our corporate values define the way we conduct our 
business. We strive to lead by example in demonstrating 
good corporate governance and recognise the importance 
of effective governance to our owners, our customers, 
employees, our communities and to us as a Bank. The Bank’s 
overarching corporate governance protocols are overseen 
by the Board, which directs the Group’s affairs and works 
closely with the Executive Management to set the Bank’s 
strategic objectives. During the year, the Bank’s Board Risk 
and Compliance Committee (“BRCC”) approved the reviewed 
and updated Group Corporate Governance Framework and 
the Group Corporate Governance Policy, providing a clear 
mandate and expectations around how FAB will govern 
its business. It also has a closely monitored delegation of 
authority matrix that supports the need for independence 
in decision-making and escalation of reporting, clearly 
articulated individual and collective accountabilities; and 
compliance with all applicable laws and regulations. 

At FAB we feel that the authority and autonomy to operate 
within a controlled environment is an important motivational 
tool and facilitates informed decisions by subject matter 
experts at the appropriate levels within the Bank. 
 

High-level Overview of the FAB Corporate 
Governance Framework

The Bank is governed by a framework of boards and 
committees. The emphasis in 2020 was to continue to 
support the evolution of the committees in terms of 
operating procedures, including the development of defined 
reporting lines to the Board committees. The emphasis 
was also on ensuring that all committees received the right 
information at the right level and at the right time so that 
members could make informed decisions. The secretaries of 
the Board and management committees are senior people 
within the Bank and subject matter experts. This has helped 
to enhance the administration and quality of the meetings, 
specifically with regard to meetings’ preparation, minute taking, 
record keeping and accountabilities around decisions taken.

The Board and Board committee charters are updated 
annually and the focus in the 2020 review was to update 
these documents to comply with the CBUAE CG Regulations. 
The charters were also reviewed and updated in Q1/2021 
to reflect Shari’ah Islamic Governance Standards for Banks 
that were issued in May 2020. These can be found on the 
Bank’s website: www.bankfab.com under the “Corporate 
Governance” section.

The management committee charters are updated on a two-
year cycle. The charters were reviewed in 2020 to ensure that 
they are aligned with the CBUAE CG Regulations and best 
governance practices in terms of membership and roles and 
responsibilities.

The corporate governance framework identifies the 
responsibilities and accountabilities for the Board and 
individual Board Directors; Board Committees; the Executive 
Committee and its supporting Management Committees; 
and the organisation’s support and control functions. 

An important part of FAB’s governance framework is the 
Bank’s General Assembly Meeting (“the Meeting”). This is the 
opportunity for the shareholders to engage with the Board 
and raise questions.  FAB held two meetings in 2020. The 
Annual Meeting was held on 24 February 2020 and had a 
number of purposes, including to receive the FAB Group 
audited financial statements for the calendar year, to re-elect 
the external auditors, and to amend and update the Bank’s 
Articles of Association (most recently to reflect changes 
in Banking Law and the new CBUAE CG Regulations). In 
addition, the Board of Directors recommended a cash 
dividend of 74 fils per share (over AED 8.08 billion of cash 
dividends), aligned with the Bank’s long term sustainable 
goals and future growth plans with the best interests of 
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the shareholders. The shareholders approved the Board 
remuneration and appointed the Board of directors on 
a three-year tenure. The Internal Shari’ah Supervision 
Committee annual report, and the Internal Shari’ah 
Supervision Committee Members that were approved by 
the Higher Shari’ah Authority (HSA) of the CBUAE were also 
tabled and approved at the Meeting. 
 

A special Meeting was held on 20 October 2020 and the 
shareholders approved the transfer of ownership of legacy 
First Gulf Bank Banking License to ADQ holdings in exchange 
of a 10% stake in their future digital bank, and preferential  
access to another 10% at the time of any Initial Public 
Offering (IPO).

FAB Governance Structure

Board of Directors 
Pursuant to the FAB Group’s Articles of Association and in 
accordance with Federal Law No. (2) of 2015 concerning 
Commercial Companies and its amendments, the Decretal 
Federal Law No. (14) of 2018 Regarding the Central Bank and 
Organization of Financial Institutions and Activities, and the 
CBUAE Corporate Governance Standards and Regulations 
(the “CBUAE CG Regulations”) issued in September 2019, the 
FAB Board of Directors (The “Board”) consists of eleven (11) 
members. The General Assembly in February 2020 approved 
the appointment of 11 directors and the Bank amended 
its Articles of Association accordingly. The Directors were 
appointed on a three-year tenure. On 2 April 2020, H.E. 
Abdulhamid Saeed, resigned from the Board as he was 
appointed as the Governor of the CBUAE. The General 
Assembly in February 2021 approved the appointment of 
Mr. André George Sayegh as a Non-Executive and Non-
Independent Director to replace the resigned member H.E 
Abdulhamid Saaed (resigned April 2020).

The composition of the Board satisfies the generally 
acceptable corporate governance practice relating to the 
separation of Chair and Group Chief Executive and the 
majority membership of Non-Executive Directors, UAE 
nationals and independent directors.

The Board is headed by an independent Chair who is 
elected from among its members. The Chair has authority 
to act and speak for the Board, including engaging with FAB 
senior management, facilitating communications between 
the Board and its shareholders, and meeting or sending a 
delegate on his behalf (the GCEO) with representatives of 
FAB’s regulators, as required, including the Central Bank of 
the UAE (“CBUAE”) and Securities and Commodities Authority 
(“SCA”). 

The Chair provides leadership to the Board and is responsible 
for its overall effectiveness. The Chair must ensure that Board 
decisions are taken on a sound and well-informed basis, 
encourage and promote critical discussion and ensure that 
dissenting views can be freely expressed during the decision-
making process. 

In the absence of the Chair, the board meetings will be 
chaired by the Vice-Chair. 

The Chair has authority to act and speak for the Board, 
including engaging with the Bank’s senior management. The 
Chair has a pivotal role in ensuring that the Board is updated 
on decisions and actions taken between meetings of the 
Board. The Chair also has oversight of the agenda, ensuring 
that it reflects the strategic nature of the Board’s work.

Recognising the value and importance of continuing 
education for the Board and to comply with the CBUAE CG 
Regulations, the corporate governance team worked closely 
with the Board Secretary and stakeholders across the Group 
to prepare comprehensive continuing education materials 
to the Board of Directors. In 2020, the following topics were 
covered: 

• Board Leadership – The Effective Board, 
• Investor Relations - Market perception and best practices 
• Regulatory Compliance highlights, 
• ESG related financial risks and opportunities for FAB, 
• Cloud adoption and Security in FSI, 
• Digital Transformation – Disruptive Digital Trends in 

Banking. 

Feedback from the Board of Directors is taken into 
consideration to continue the enhancements of topics 
presented to the Board and to address regulatory matters 
and international trends applicable to financial institutions.

In addition, the Board is committed to continuous 
enhancement, and has conducted a self-assessment for 
the year 2020. The anonymous survey is used to assess 
the operation and dynamics of the Board, the adequacy 
of information provided to Directors, board structure and 
composition, agenda planning and strategic direction and 
process. It helps to provide the Board with assurance that it 
is dealing with the right strategic issues and is efficient in its 
operation. A similar self-assessment was also conducted for 
the Board committees. 

Strategic Planning 
The Board provides governance and oversight to strategic 
planning at FAB and oversees the execution of the strategies. 
The Board approves and monitors the Group strategy and 
long-term objectives, ensuring alignment with the Group’s 
risk appetite and the Group risk management framework. 
The Board also reviews financial performance in light of the 
strategy, long-term objectives and budget of FAB. Directors 
receive updates on the progress of strategic plans, including 
those for each principal business group, throughout the year.  

Board 
Management 
Committee

Board Risk and 
Compliance 
Committee

Board
Remuneration 

and Nomination 
Committee

Board Audit 
Committee

Group 
Internal 

Audit

Board Internal Shari’ah
Supervision Committee

Management Committees Regional Committees
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Risk Oversight 
The Group’s enterprise-wide risk management (“ERM”) 
framework, approved by the Board, is comprised of a 
governance structure that includes a robust committee 
structure and a comprehensive set of corporate policies, 
which are approved by the Board and its committees, 
together with supporting Standard Operating Procedures 
(“SOPs”). The ERM framework is governed through the 
Group Risk Committee and through a hierarchy of individual 
responsibilities. All elements of our risk management 
framework are reviewed on a regular basis by the Group 
Risk Committee with oversight from the Board Risk and 
Compliance Committee to provide effective guidance for the 
governance of our risk-taking activities. 

Board Sub-Committees 
To enable the Board to carry out its objectives, authority is 
delegated to the committees appointed by the Board as 
required. The Board has established the following four Board 
sub-committees: 

Board Management Committee (“BMC”)
The BMC approves and oversees execution of the FAB 
Group’s business plan as per the strategy approved by the 
Board, and oversees and reviews material aspects of the 
Group’s business. In 2020, the BMC met in accordance with 
its charter.

Board Audit Committee (“BAC”) 
The BAC ensures the quality and integrity of financial 
statements and financial reporting, including oversight of the 
internal and external auditor, and assesses the effectiveness 
of internal control, risk management and governance 
systems, including oversight of compliance related matters 
such as fraud and whistleblowing. In 2020, the BAC met in 
accordance with its charter.

Board Risk and Compliance Committee (“BRCC”)
The BRCC provides oversight and advice to the Group Board 
in relation to current and potential future risk and compliance 
exposures of the FAB Group. It also considers and helps 
direct future risk strategy, including the determination of 
risk appetite and tolerance, and the promotion of a risk and 
compliance awareness culture among the Group. In 2020, 
the BRCC met in accordance with its charter.

Board Remuneration and Nomination Committee 
(“REMCO”)
The REMCO oversees the composition of the Group Board 
Directors and succession planning for the Group Executive 
Committee members. This includes an assessment of the 
skills, knowledge and expertise needed to ensure they are 

positioned to discharge their responsibilities in the interests 
of the shareholders and FAB Group. It also reviews FAB’s 
reward policy framework, approves and oversees reward 
design and ensures it is appropriate and consistent with the 
FAB Group’s culture, values, business performance and risk 
strategy.

Each of these committees remain an integral part of 
the Board, and its members are composed of Board 
Directors and the Chief Executive Officer.  The remit of 
these committees is to research and consider topics 
in greater detail and provide recommendations to the 
Board, to manage conflicts of interest, to satisfy regulatory 
requirements, provide leadership, satisfy the interests of 
shareholders and provide management oversight to ensure 
the proper governance of the Group. The Committee 
Charters are reviewed annually to align closely with the 
evolving business and structure of the Group. In 2020, the 
REMCO met in accordance with its charter.

Internal Shari’ah Supervision Committee 
(“ISSC”)
FAB is supervised from a Shari’ah perspective by an Internal 
Shari’ah Supervision Committee (“ISSC”). The appointment 
of the ISSC members is endorsed by FAB Group Board 
of Directors, approved by the Higher Shari’ah Authority 
(“HSA”) of the CBUAE and by the General Assembly of the 
Bank. The ISSC consists of renowned and qualified Shari’ah 
scholars who are responsible to review and ensure that all 
FAB’s Islamic banking products, services and operations are 
in compliance with the Shari’ah principles. The ISSC also 
supervises the Bank’s Islamic subsidiaries i.e. Abu Dhabi 
National Islamic Finance Pvt. J.S.C. and Aseel Finance Pvt. 
J.S.C. in all matters related to Shari’ah. 

The Bank’s Islamic Banking business is governed by a Shari’ah 
Governance Framework that covers the core functionalities 
of the Islamic Banking operations. The scope of the Shari’ah 
Governance Framework includes the reporting framework, 
accountability and responsibilities of all relevant key 
stakeholders involved in all activities relating to the Islamic 
banking business as well as adherence to the CBUAE Islamic 
Banking regulations.

During 2020, the ISSC issued various Shari’ah guidelines, 
approvals and resolutions covering various business 
groups and product segments across the Bank and its 
subsidiaries. The Bank, through its central Shari’ah function, 
the ISU, continues to conduct the revision of its existing 
products, activities and services in order to comply with the 
Accounting and Auditing Organisation for Islamic Financial 
Institutions (“AAOIFI”) Shari’ah Standards by 30 June 2021 

as per the resolution no 18/3/2018 of the HSA of the CBUAE. 
The Bank has also been working to implement two other 
important regulations which are Shari’ah Governance 
Standard and Islamic Window. The Bank has submitted its 
Shari’ah Governance Framework (Three lines of defense) to 
CBUAE as per the deadline, which was 2 November 2020.

The internal Shari’ah function continues to conduct the 
revision of its existing products, activities and services 
in order to comply with the Accounting and Auditing 
Organisation for Islamic Financial Institutions (“AAOIFI”) 
Shari’ah Standards by 31 December 2020 as per the 
resolution no 18/3/2018 of the HSA of the CBUAE and has 
successfully completed the first submission of its General 
Plan to comply with the AAOIFI Shari’ah Standards to the 
secretariat of the HSA.

Management Committees
FAB has a number of management committees, including 
the Executive Management Committee. The management 
committees’ structure helps drive senior level management 
decision making within the Company across a range of 
matters, including the management of strategic; financial; 
capital; risk; operational; information technology and people 
issues affecting FAB. 

The majority of the management committee charters were 
reviewed and updated in Q1 2020 to accurately reflect 
the strategic objectives, scope and operations of the 
committees. The rest were reviewed in accordance with their 
respective charters in the latter part of year 2020.

Subsidiary Company and International 
Governance 
FAB operates a number of subsidiary companies, branches 
and representative offices both in the UAE and internationally, 
spanning jurisdictions in Europe, Africa, Middle East and 
South Asia. These provide a range of client facing services.

All of the Group’s international subsidiary companies, 
branches and representative offices are required to comply 
with the FAB Group Corporate Governance Policy and 
with the applicable laws and regulations that apply in their 
jurisdiction. FAB UAE subsidiaries are locally regulated 
subsidiary companies of the Group. Each operates within 
the Group’s overarching corporate governance framework 
along with corporate governance arrangements suitable 
for their business with Group’s oversight and control. FAB 
international subsidiaries have their constitution as locally 
incorporated entities in their jurisdiction.  

International and local subsidiaries have their own Board 
of Directors and Board Committees where required by law 
or regulation and have ultimate reporting responsibilities 
to the Group. To assist, guide, direct and challenge senior 
management of these subsidiary companies, the Board of 
Directors consists of senior professionals with substantial 
banking, finance and risk experience. 

During 2020, the Board exercised adequate oversight over 
the Group while respecting the independent legal and 
governance responsibilities that apply to the individual 
entities. The Board received reports regarding its group 
structure through the Board Risk and Compliance 
Committee.

The Bank has, however, constituted the majority of its 
international presence through branches and representative 
offices, providing operations and services at a local level 
and supported by regional and Group management, as 
appropriate. This includes significant operations in the U.K. 
and Egypt, as well as operations in Asia and several GCC 
countries. In 2020, the Bank continued to enhance the 
international governance model developed in 2019 that sets 
out for each location the International Banking Governance 
Framework (“IBGF”), including the senior management 
organisation structure, committees and decision-making 
forums and reporting lines. A network of regular reporting 
and oversight consolidated these governance IBGFs. This 
included regular reporting to and from the Group level, 
with two-way dialogue along defined functional reporting 
lines; provision by the subsidiaries and branches of key 
performance indicators on governance matters, including 
reports on board and committee meetings, reinforced 
by conference calls between Group and each location to 
provide oversight and guidance; and support on emerging 
governance issues as necessary. The emphasis is on ensuring 
that each location has in place the appropriate governance 
mechanisms that meet local regulatory requirements and is 
consistent with the Group approach.  

Regulatory Compliance 
FAB is regulated by the CBUAE and is therefore required to 
comply with CBUAE regulations, circulars and notices. In 
addition, FAB is required to comply with all applicable laws 
and regulations of the UAE, including, without limitation, 
the UAE Commercial Companies Law No. (2) of 2015 and its 
amendments, the Federal UAE Banking Law No. (14) of 2018, 
rules and standards established by the SCA and the Bank’s 
Articles of Association. FAB has a specialist compliance 
team that reviews new laws and regulations and assesses 
their impact on the Bank, advising the Board as necessary 
through the Committee framework. FAB is also impacted by 
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international regulations that have global or regional impact 
where the Bank conducts business, such as BASEL III and 
the General Data Protection Regulations (“GDPR”). The Bank 
is also mandated to comply with international regulations in 
all jurisdictions in which it operates. This is achieved through 
application of a common three lines of defence model, 
with local Compliance staff providing oversight, assurance 
and guidance to local businesses and executives under a 
common framework provided at the Group level. Senior 
management has the responsibility to ensure compliance 
with applicable laws and regulations across the geographic 
spread of the Group and report on such matters to the 
Board. Developing a strong relationship with our UAE 
and international regulators and partnering with them as 
appropriate is a key focus for FAB as it is considered good 
governance. In UAE, this includes providing a response to 
regulator consultations through the UAE Banks Federation 
(“UBF”). 

FAB Plan on 2019 CBUAE Corporate 
Governance Regulation and Standards for 
Banks
Corporate Governance is working closely with all 
stakeholders across the Group to ensure the Bank’s 
compliance with the action plan on Corporate Governance 
Regulations and Standards issued in 2019 that was approved 
by the Group Board of Directors and shared with the CBUAE 
in January 2020. The Bank has closed all the actions targeted 
for 2020. It is an ongoing exercise that will be monitored to 
ensure compliance within the period set by the CBUAE.

Codes of Conduct
In addition to the Directors Code of Conduct, the Bank has 
a comprehensive Employee Code of Conduct which applies 
to directors, employees and subsidiaries of FAB. The Code 
encourages appropriate behaviour, defines inappropriate 
behaviour and details the process and outcomes for the 
identification and reporting of such behaviour. Consistent 
with FAB’s approach to employing high standards for 
transparency and disclosure for the benefit of shareholders 
and other stakeholders, the Bank publishes a wide range of 
reports containing financial and non-financial data through 
its Investor Relations function, in addition to disclosures 
required for regulatory purposes. This includes FAB’s 
Environmental Sustainability Governance (ESG) report, and 
a detailed Corporate Governance Annual Report, both of 
which can be found on the Bank’s website.

FAB has established a number of functions committed 
to engagement and communication with external 
stakeholders. These include Investor Relations, Corporate 
Communications, Sustainability, Regulatory Compliance and 
Corporate Governance. In addition, internal transparency 
and disclosure is considered from operational, ethical and 
regulatory perspectives, ensuring that staff are aware of 
developments, strategies and risks pertaining to FAB, as well 
as their personal responsibilities and duties, whilst protecting 
customer and personal data confidentiality, sensitive 
information and confidential commercial information. 
These considerations are embedded in the Employee Code 
of Conduct and the Bank’s values system. Shareholder 
rights and interests include powers reserved in the UAE 
Commercial Companies Law No (2) of 2015 the Federal and 
its amendments, UAE Banking Law No (14) of 2018 and FAB’s 
Articles of Association, and are supported by the duty of 
the Board to act in the best interests of the Company. FAB 
acknowledges that there are diverse interests within the 
shareholder base and the Board considers such interests 
when determining the objectives and strategies for the 
Group.

Executive Management Compensation 
Recognising strong contributions and paying for 
performance is at the heart of our Rewards strategy. This 
helps FAB achieve sustainable business growth and protect 
stakeholder value. This was especially important in 2020 as 
we navigated through the pandemic and worked towards 
achieving our strategic goals.

In line with our Rewards philosophy, our compensation 
structure contains a healthy mix of fixed and variable pay.

• Fixed pay is aligned to external market to ensure that 
senior leadership is adequately compensated and that 
there is relative stability at those levels.

• Variable pay is linked to performance – achievement of 
results as per the elements of the balanced scorecard 
(Financial, Customer, Process and People) to create 
strong alignment between rewards and the interests of 
our stakeholders. To ensure sustainable growth, there 
is a strong emphasis on ‘how’ the business growth 
is achieved in addition to ‘what’ was achieved. This 
is achieved through demonstration of appropriate 
behaviours in line with Bank’s stated values.

Additionally, appropriate deferrals are applied to the 
variable compensation to drive responsible decision making 
rooted in long-term sustainability of the organisation. 
The deferrals are commensurate to the value of variable 
pay and reflects the level of decision making and impact 
on the business outcomes. Part of the deferred variable 
pay is subject to organisational performance over the 
vesting period. In the event performance thresholds are 
not achieved, the performance-based deferral for the year 
is subject to forfeiture. In all cases, variable pay (paid and 
deferred amounts) is subject to claw-back and malus to 
achieve risk alignment. In 2020, Executive Management was 
compensated according to the above mentioned processes 
followed by FAB. 

The Bank has developed multiple proposals to align with the 
UAECB guidelines (covering provisions around compensation 
for senior management and material risk takers) with 
emphasis on rewarding sustainable risk taking and variable 
pay delivery commensurate to the time horizons of risk. 
As part of this process, the Bank is finalising the changes 
to Group Rewards Policy, which articulates the Bank’s 
rewards mechanism, and contains a number of principles 
that outline the Bank’s compensation philosophy aligned to 
internationally accepted practices in addition to statutorily 
mandated practices.

More information on Corporate Governance is available 
in the Group Corporate section and Corporate 
Governance Annual Report on the Bank’s website. 
https://www.bankfab.com/en-ae/about-fab/corporate-
governance

https://www.bankfab.com/en-ae/about-fab/corporate-governance
https://www.bankfab.com/en-ae/about-fab/corporate-governance



