October 03, 2019

BanklIslami
Banklslami Pakistan Limited

11th Floor, Executive Tower, Dolmen Cify,

The General Manager
Pakistan Stock Exchange Limited

ildi Marine Drive, Cliffon Block-4, Karachi.
StOCk EXChange BUIIdIng Tel: {9‘5—21] 111-247(8IP)-111
Stock Exchange Road Fox: 35378373
Karachi wovwrw.bankislami.com.pk

Our Ref: 100.2.363 _ MS

Subject: Notice of Extra Ordinary General Meeting

Dear Sir,
Please find attached Notice of Exira Ordinary General Meeting published in following newspapers:

1- Business Recorder (English) dated October 03, 2019
2- Daily Express (Urdu) dated October 03, 2019

Yours Sincerely

‘M%o;’bﬁﬁ';

Company Secretary

Bl Scrving you, the Right way
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22 BUSINESS RECORDER KARACHI THURSDAY 3 OCTOBER 2019

NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notlca [s harsby glvef that the Exirs Ordinary Gineral Masting f the Memitars of _B‘un,hiui_.r'r}i; ﬁi_k_M_'un-Lwned Wil ba hald Inshallah on Thirsday, Dotober 24, 2014 st 10:00 am at Regent Plaza Hatsl, Kerachl fe
tafigact lhe following Husinsss: P iy 4

Banklslami

i

1= To considst and, Il tought i, sparsys fhe denversion of Sukuk Al Ordinary 8 up
pags the fallowing resolitlon: ; : | oy F i Ak
*RESOLVED Lhat In fespact of the propossd Sukik lssus of PKA 2,000,000,000/ (P&k Hupset Twa Biflion), ta b ssusd by the Bank (*Sukuk" in acaordanca with ke instrisstions of thi Stats Bank of Pakistan geaP'} 4
Unefbi 1N 'lnglivietione for Besel Ui implarmahtation in Pakisten' ('Basel Il Riifss’) ikeUsd URDEF BPFD Giraulaf No, 06 dated August 15, 2013, s amendad from lima to irie, ragarding loss absorberiay, i the svent
{l) il or part of the Sukuk are subjsct té a mand irsion Infa ioft shares i tha dis 161 8BP 1 casa of the Bari's inability {o axareise tha [nék-in clawise, ar (i 8l or part of the Sukl ara e
Irita commion shares upan the declarafion by the SBP of the occurence of & Polnt ot Non-\iability svent (POMVY, ar 1) all o¢ part of tha Stk are Banvared ila comman shares by {he Bank Upon (H8 beclimencs
of & Pre-spocified Triggar Event (callsslively (e “Gonversion Evants"), sbich ardinary shares shall ba |ssued other than by way of Aghts as par bl&_![jp"l:ﬁﬂe provistang of the Companiss Ast, 2047 Additional
Bharas’), I ; R I
FURTHER RESOLVED thet the issuanch of sueh Additionsl SHares shail be basad on the market vallse of the shares of fha Bank on tha dats of trigger 6t thes Convarsion Evant as daclarsd by SER and shall b subjsct fa
& cap of 184,000,000 (oria hundred ighty faur millian) Additibnel ordinary shares being lssuad, or such olhet Alimiber 8 may ba agreed ta it consullation wih SBP and shall furtfier be sUbjset o appraval f the Sacitiss
and Exchange Commission of Paideldn in actordanca with the applicabls frovistans df the Gompanies Agt, 2017, i e : i i i ke
FURTHER AESOLVED that the Praslderit & Chisl Exacutive, Chisf Financal Offlesr and Gompany Sacratary or thasir delagates (thé "Authorized " lvee") of the Bank, be and drs hereby singly sutherzed bo
take all staps, i v, ariclliary and Incldantal lo the above, and & furthar authbnized s sigh, execits and deliver all nc ¥ o yreamants and latters an behall of the Bank, as may be deamed
dpnpropriste and s may be fedlited for the purdoses abiobemantioned.” JE i 3 5wl e bt

ola fon nvent as dal r. minad by the Stats Bank al baﬁlsturi and In Irut.nonri‘leﬂ'o'ri t;:

£, To transact ary othir blsiness dilh tﬁd.bal’mis&bn ol Chalr. 1 ! [ '
wi L7 ! ; it ! : . g i i By Order of the Basird

e g - ik b , M aad Kl
) ‘ ‘ Ehmpany Secrstaly

Kardehl: October 03, 2018 |
Statamants Linder Ssctisn 134 (3] of the Companiss Act 3017 pertaining (6 specis busi Ste sk Hetaed

STATEMENTS UNDER SECTION 134 MPANIES ACT 201
These statements set out the material facts concerning the resolution contained In em 2 of the Notice pertaining to the special business to be transacted at the Extraordinary General Maeting of tha
Bank to be held oh October 24, 2018,

1. To consider and, if thaught fit, approve conversion of Sukuk Into Ordinary Shares of the Bank upon the occurrence of a lon event as by the State Bank of Pakistan
On April 24, 2018 the Board of Directors of Banklsiam| Pakistan Limited (“BIPL" or tha “Bank") resolved 1o ratea Sharlah compllant Additlanal Tiar 1 Capital thraugh |ssuance of radesmable capital under s, 66 of the
Companies Act, 2017 in the amount of PKA 2,000,000,000/- (Pak Rupess Twa Billien) (the "Sukuk Issus” or the “Sukuk”) 1o eligible investars in terms of BPRD Circular Number 08 dated Juna 27, 2006 and as updated
vida BFRD Circular Number 06 of August 15, 2013 (as amended from time to time), read with all relavant rutes, cireulars and apy of State Bank of Pakistan [“SBP"),

SBP through BED Circular Mo. 7 dated April 16, 2009 had directed all banks to achisve and maintaln the minimum GAR of 10% by December 2013, SBF vide its Circular No., 6 of Banking Pollcy and Ragulation
Department ("BFAD") dated August 15, 2013 ("Basel |l Circular), covering Basal Il reforms, gave a roadmap to increase the minimum CAR up to 12.5% ina phased manner by December 31, 2012. In addition, S8P
hns also directed the Bank to apply regulatery deductions on balance sheet amount of ‘Goadwill' and 'Deferred Tax Assets’ In a phased manner till Decambar 31, 2021, The Sukuk lssua I Intandad to comply with tha
State Bank of Pakistan's ("SBP") regulation to maintain the minimum Capital Adequacy Ratio ("CAR"), sustain the regulatory deductions as directed by S8P and to support on-going business oparations of the Bank.

As par the raquiremants of Basel IIl under the aforementioned Basel Il Circular, the terms and conditions of the ADT 1 must have a provision of “loss sbsorbericy” for it 1o be qualified as Additional Tier 1 Capital
Instrument,

Tha refevant portlon of the Basel |Il Clroular relating to “loss absorbency” Is reproduced below:
“A-5-2 Loss Absorplion of Additional Tler-1 Instrumants at a Pre-specified Trigger:

I The additional Tler-1 capital Instruments classified as ather than equily at Issuance) must have loss absorption clause wheraby these Instruments will be p ¥ convarted fo sHaras
when the bank's CET1 ratio falls 1o or below B.825% of RWA {l.e. minimum CET1 of 6.0% plus 25% of caplial conservation buffer of 2.6% {0.625%]}. Moreaver, the bartk should immediately notify
SBP upon reaching the trigger point.

Il A bank will have full discretion 1o determing the amount of Additional Tier-1 Instruments to be converted inlo common shares subject to fallowing conditions:

8. Wher= a bank's CET1 reaches the loss absorption trigger paint, the aggregate amount of Additional Tier-1 capital to be converted must at least be the amount sufficlent to Immediately returm
the CET1 ratio to sbove 6.625% of total RWA (If possibie).
b, The converted amount should not exceed the amount needed to bring the CET1 ratlo to 8.5% of RWA fi.e. minimum CET1 of 6.0% plus capital conservation buffer of 2.5%).
lli. The contractual terms and conditions of Additional Tier-1 Instrumants must also include a clause requiring full and permanent conversion of the Instrument Inte common shares at the palnt of
non-viabliity (mentioned below in Section A-5-3).
Iv. The conversion methad will describe and follow the order (hierarchy of clalms) In which they will absorb |osses in liquidation/ gone concemn basis, These terms must be clearly stated in the offer
documents.

“A-5-3 Loss Absorbency of Non-Equity Capital Instruments al the Point of Non-Viability

1. The terms and conditions of &ll non-CET1 and Tier 2 instruments lssued by banks must have & provision In thelr contractual terms and conditions that tha instruments, at the oplion of the SBP, will
elther be fully and permansnily convertad Into comman share upon the ocourmence of a non-viablilty trigger event called the Point of Non-Viabllity (PONV) as described below;
fi. The POMV trigger event is the earller of;

& Adecislon made by SBP that a conversion Is necessary without which the bank would Become non-viable,
b The decislon to make a public sector Injection of capltal, or equivalent support, without which the bank would have become non-viable, as determined by SBR.
fil. The issuance of any new shares as a result of the trigger event must ocour prior to any public sector injection of capital so that the capital provided by the public sector Is not diluted,

_Iv. The amount of nen-aquity capital to be converted will be'determined by the SBP.

v. Where an Additiona! Tier-1 capital instrument or Tier-2 capital Ir 1ent p for into ordinary shares, the terms of the Instruments shollld include provision that upen & trigger
event the investors holding 5% or more of pald-up shares (ordinary or preferred) will have to fulfill fit and proper critera (FPT) of SBR N

vl. The conversion terms of the Instruments must contaln prictng formula linked ta the market value of camman equity on or before the date of trigger event. However, to quantify the maximum dilution
and to ensure that prior shareholder/ regulatory approvals for any future Issue of the required number of shares |s held, the conversion method must also Include a cap on the maximum number
of shares 1o be issued upon a trigger event.

wil. The conversion method should d and take into the order {hiararchy of claims) in which the Instruments will absorb losses in liquidation/ gone concern basis. These terms must be
clearly stated in the offer documents. However, such hierarchy should not impada the ahility of the capital instrument to be iImmediately convertad,

vili, There should be no impediments {legal or cther) to the conversion Le, the bank should have all prior autharlzations {sufficient room In authorizad capital ete.) Including reguiatory approvals to issue
the comman shares upon converslon.

" Ix. The contractual terma of all Additional Tier 1 and Tler 2 capital Instruments must state that SBP will have full discration in declding/ declaring a bank as & non-viable bahk, SBP wil, hawever, form
Itz opinion based on financlal and other difficutties by which the bank may no longer remaln a going concern on its own unless appropriate measures are taken to revive its operations and thus,
enable it to continue as a golng concern. The difficulties faced by a bank should be such that thesa are likely to result in inanclal losses and ralsing the CET1/ MCR of the bank should be considerad
as the mast appropriate way (o pravent the bank from turning non-viable. Such measures will Include conversion of nan-equity regulatory capital into common shares In combination with or without
other measures as considered appropriate by the SBR" {

In addition to the above conversion conditions, it is expected that SBP will also require conversion of the Sukuk ADT 1 where all or part of the Sukuk ADT 1 are subject to a mandatory converslon Inlo
common shares al the discretion of SBP in case of the Issuer's inabllity to exerclse the lock-In clause as follows:

Lock-in Clause

In compliance with the lock-In requirement provided under the Basal Il Circular, nelther profit nor principal can be pald in respect of the Sukuk Issue, If such payment will result In a shortfall in the Bank's
minimum capital requiremant or capital adequacy ratio or results in an increase In any exlsting shortfall In minimum capital requirement or capital adequacy ratlo, It being clariliad that the profit rate for
such perlod shall effectively be reduced to 0.005%. Any inablilty to exerclse the lock-In clause wil subject the ADT 1 Sukuk to mandatory converslon Into common shares at the discretion of the SBP.

In light of the above contemplated converslon events, the Bank is required to obtaln afl approvals (In advance) for the Issuance of such additional shares, which additional shares shall be Issued based
on the jmarket value] of the shares of the Bank (as at the relevant time) and shall be subject to a cap of 184,000,000 {one hundred eighty four million) additional ordinary shares being Issued In aggregate,
or such other number as may be agread fo In consullation with SBR. It may further be noted that issuance of such additional shares shall further be subject to approval of the Securities and Exchange
Commission of Pakistan In accordance with s. 84{1)(b) of the Companies Act, 2017,

The information required to be annexed to the notice is set out below:

MName of the persons to whom shares will be Issued The shares will be Issued ta the Sukuk ADT1 holders (at that time)

Price at which the proposed shares will be Issued The shares shall be al the [markel value] of the shares of the Bank on the relevant dals
Furpose of the issue, utiizatlon of the proceeds of the issue and benefits to the Company and To convert the outstanding Sukuk ADT1 amount {in whole or parl) into shares of the Bank.
Its shareholders with necessary detalls

Existing shareholding of the persons to whom the proposed shares will be issued Neot Applicable

Total shareholding of the persons after he proposed Issue of shares Hot Appiicable

Whether the persans have provided written consent Tor purchase of such shares 5 The terms of the Trust Deed for the Sukuk lssue shall conlain the delalls regarding such
Justification as to why proposed shares are to be Issued otherwise than rights and not as rights This s in accordance with the requirements of SBP vide Its Circular Mo. 6 of Banking Poliey and
shares Regulation Department ("BPAD") dated August 15, 2013

Justification, with details of the latest available market price and break-up value per share, Il Mot Applicable

such price differs from par value ¥




|
The shares issusd will rank parl passu in 6l respects with the existing shares of the Bank. The kssua of shares other than by way of rights Is sublact to app 1 from the S ities and [+ Ission of Pakistan.

The Directors of the Bank have no vested intarest, directly or indirectly in the abova businass; save io the extent of their sharshalding of the Bank.

Notes:

1 The Mémbers' Registar will remaln closed from October 18, 2019 to Cotober 24, 2019 (both days Inclusive).

2 A member aligible to attend and vote af this meeting may appoint proxy to attend and vote In the mesting.

3. Proxles In order to be effective must be fved at the r d office of the Bank riot less than 48 hours before the time of the meeting.

4. Central Depository Company of Pakistan ("CDC") Account holders will further have ta follow the under mentioned guidelines as laid down by Circular No. 01, dated January 26, 2000, lssued by the
Securities end Exchange Commission of Pakistan:

For Attending the Meeting:

I In casae of Individuats, the account holder or sub account halder and/or the person whose securities are in group account and thelr registration details are uploaded as per the CDG regulations
shall authenticate his /her Identity by showlng his/her original Computsrized National Identity Card {"CNIC®) er original passport at the tima of attending the Meeting.

Ii. In case of corporate entity, the Board of Directors' resolution / power of attomey with specimen signature of the neminee shall be produced (unless it has been provided earfler) at the time of the Meeting.

For Appointing Proxies:

I. 'In case of Individuals, the account holder or sub-account holder and/or the person whoss are in group and their regi: lon detalls are uploaded as per the COC regufations,
shall submit the proxy form as per the sbove requirement.

fi. The praxy form shall be witnessed by the two persons whose names, addresses and CNIC numbers shall be mentioned on the form.

i, Attested sopy of CNIC or the passport of the beneficial owners and the proxy shall be furnished with the proxy form.

Iv. The proxy shall produce his/ her ariginal CMIC or passport at the time of the meeting.

v, In case of corporate entity, the Board of Directors resolution/power of attorney with specimen signature shall be submitted along with proxy form of the Bank,

m

. Membars are raquested to promptly notify COG Share Reglstrar Services Limited, CDC House, 80— B, Block 'B', S.M.C.H.5., Main Shahra-s-Faisal, Karachi-74400 of any change in their address,

@

. Tha Sharehaldsrs having physical eharsholding may open GOC sub-account with any of the brokees or Investors Account directly with CDC to place thelr physical shares into script-less form, this will lachitate them
In many ways including safs custody ond sale of shares, any time thay want, as tha trading of physical shars is nat ittac as par existing regulations of tha Stack Exchange. Further, Section 72 of the Companies
Act 3017 states that after the commencamant of the Act ffom a date natified by SECF, a company having share capital, shall have shares in beak-antry form only. Every existing company shall be required to replace
its physical shares with book entry form in a manner as may be specified and frem the date notified by SECR within a period nol exceeding four years from the commancemant of tha Act,

-~

. Saction 242 of the Companles Act 2017 requires that the listed companies shall pay cash dividand only through electronic mode directly into the bank account designated by the sharshoiders, SECP vide its
notification SRO 1145 (42017 has alss issusd the Gampanies (Distribution of Dividends) Regulations, 2017 wheraby every sharsholder shall be responsible to provide valid information partaining to its designated
bank aceount to disburse any dividend payabla in cash only through slactronic mode directly into the bank aceount designatad by the entitled shareholdars.

I this regards, Bank has already communicated througn its fetters ad d to the along with ¥ to provida the International Bank Accounts Mumber
(“IRAMT designated by the sharsholders to receive the cash electn y. Hence, sharshald, are tad to fill the required fields of Bank's |ster available on website of the Bank:
wurw.barkislami.eom.pk and send tha same to thi Share Aaglstrar and Transfer Agant of the Bank. In case of shares held as book-entry securities, the sald information wauld ba required to ba provided to Central
Depesitory System (“COS") through COS Participants, (Please Ignors, if tha said information has already bean pravidedy.

Consent for Video Conference Facility
For this Extra Ordinary General Meating, under fellowing conditiohs, Members can also avall video conference Tacility at Lahore & Islamabad,

Pursuant 1o SECP Circular Ma. 10 of 2014 dated May 21, 2014, if the Bank receives consent from membars holding in aggregate 10% or more shareholding residing at a geographical location, to participate (n the
maating through video conferenca at least 10 days prior to date of meating, the Bank will amange video confarence facility in that clity sublect to avallability of such facllity in that city.

The Company will intimate ding venue of video facifity at laast 5 days befors the date of genaral masting alang with complate infarmation necessary fo enabls them to access such facility.

In this regard, who wish to {hraugh videa conference facility at Lahors & Islamabad sheuld send a duly signed request as per lollowing format o the reg d address of the Bank at least 10
days befora the data of general mesting.

1, - of ) . being a member of Banklslam| Pakistan Limlied, haldsr of ordinary share({s) as per Registarad Follo
Ne./ CDC Account No. hersby opt for video conferance faciity st __

Signature of Member

20T Fhos

BanklIslami Pakistan 111-ISLAMI (111-475264)

w barikslnm

o
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