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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that the Extraordinary General Meeting of the Members of Banklslami Pakistan Limited
will be held Inshallah on Thursday, February 11, 2021 at 2:30 p.m. at Karachi through Zoom facility to transact
the following business:

SPECIAL BUSINESS

1- To consider and, if thought fit, to pass the following resolutions, with or without modification, as
Ordinary Resolutions;

“RESOLVED THAT approval of the members of Bankislami Pakistan Limited (‘Banklslami’ or the ‘Bank’)
be and is hereby accorded in terms of section 183 of the Companies Act, 2017 {‘Companies Act’) and
other applicable provisions of the low, and Banklslami be and is hereby authorized to dispose of its
wholly owned subsidiary, Bankislami Modaraba Investments Limited {'BMIL’) to Mr. Atique Ahmad Khan
and/or his nominee for o totaf consideration of PKR 90,000,000/~ (Pakistani Rupees Ninety Million only),
calculated at a value of PKR 11.25 per share, subject to ali regulatory approvals, including the State Bonk
of Pakistan, Securities and Exchange Commission of Pakistan, Competition Commission of Pakistan
and/or any other relevant autharity.

FURTHER RESOLVED THAT approval of the Members of Banklslami be and is hereby accorded in terms
of Section 183 of the Companies Act and other applicable legal provisions, and Banklslami be and is
hereby authorized to dispose-off 77,117,500 shares in BIPL Securities Limited (‘BIPLS’), representing
77.12% of the issued and paid up ordinary share capital of BIPLS and 100% of Bankislami’s shareholding
in BIPLS, to Mi/s. AKD Securities Limited for a total consideration of PKR 663,210,500/ (Pakistani Rupees
Six Hundred and Sixty Three Million, Two Hundred and Ten Thousand and Five Hundred Only)}, calculated
at a value of PKR 8.60 per share, subject to completion of the tender process and receipt of alf regulatory
approvals, including the State Bank of Pakistan, Securities and Exchange Commission of Pakistan,
Competition Commission of Pakistan and/or any other relevant authority.

FURTHER RESOLVED THAT the any two of (i) President & Chief Executive, fii) Chief Financial Officer and
{iii} Company Secretary (the “Authorized Representatives”) of the Bank, be and are hereby jointly {any
twa) empowered and authorized to take all steps, necessary, ancillary and incidental to the above, and
are further authorized to sign, execute and deliver all necessary documents, agreements and fetters on
behalf of the Bank including filing of applications to the regulators or authorities (including the State
Bank of Pakistan, Securities and Exchange Commission of Pakistan and Competition Commission of -
Pakistan), as may be deemed appropriate and as may be required for the purposes abovementioned
resolutions.”

2- To apprave revised Remuneration Policy for the Board of Directors’ & Members of the Board
Committees as required by SBP in BPRD Circular No 03 of 2019 dated August 17, 2019.

“RESOLVED that Remuneration Policy for the Board of Directors’ & Members of the Board Committees
as required by SBP be and is hereby approved without change as recommended by Board.”

A Statement of Material Facts covering the above mentioned Special Businesses, as required under Section 134(3)
of the Companies Act, 2017 and a Statement of Material Facts covering the sale of the subsidiary of the Bank as
required under S.R.0. 423 {1} /2018 dated April 03, 2018 are annexed to the Notice of the Meeting circulated to
the Members of the Bank.
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ANY OTHER BUSINESS

3- To transact any other business with the permission of Chair.

Venue of Extraordinary General Meeting {EOGM) and Participation of Shareholders through Electronic
means; '

in the wake of the current situation related to Corona virus and in the light of the relevant guidelines issued by
Securities & Exchange Commission of Pakistan (SECP) and Pakistan Stock Exchange Limited, vide their Circular
no. 5 of 2020 dated March 17, 2020 and Circular no. PSX/N-372 dated March 19, 2020 respectively, the following
arrangements have been made by the Bank for the participation of Shareholders:

e The Directors/Management of the Bank will be presented at the Bank's Registered Office at 11 Floor,
Executive Tower, Dolmen City, Marine Drive, Clifton Block-4, Karachi, to coordinate with the shareholders
and consolidate the proxies to ensure the quorum.

e The Shareholders are encouraged to participate in the EOGM through Zoom facility organized by the
Bank. In order to attend the EOGM through Zoom facility, the shareholders are requested to get
themselves registered with the Company Secretary at least 24 hours before the time of EOGM at the
following e-mail address:

Email address :eogm2021@bankislami.com.pk .

e The shareholders are requested to provide the information as per below format. The details of the Zoom
facility will be sent to the shareholders on the email address provided in the below table:

Sr. No. Name of the CNIC Number { Folio Number | Cell Number Email address
shareholder

The login facility will be opened at 2:15 p.m on February 11, 2021 enabling the participants to join the
proceedings which will start at 2:30 p.m. sharp.

By Order of the Board

Muhammad Shoaib
Company Secretary
Karachi: January 21, 2021
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STATEMENTS UNDER SECTION 134(3) OF THE COMPANIES ACT 2017

These statements set out the material facts concerning the resolutions contained in the Notice pertaining to the
special business to be transacted at the Extraordinary General Meeting of the Bank to be held on, February 11,
2021.

Disposal of Banklislami Modaraba Investments Limited:

Banklslami Modaraba Investments Limited (‘BMIL’} is a wholly-owned subsidiary of the Bank. BMIL was
incorporated on January 22, 1986 as a public unquoted company under the Companies Ordinance, 1984
{replaced now with the Companies Act, 2017). Subsequently, it was registered as a Modaraba Company with the
Registrar of Modaraba Companies and Modarabas, under the Modaraba Companies and Modaraba (Floatation
and Control} Ordinance, 1980. Currently, BMIL is the Modaraba Management Company of ‘Modaraba Al-Mali’.

The Board of Directors of the Bank, subject to the provisions of Section 183 of the Companies Act, 2017 and all
other applicable provisions of the law, approved the disposal of BMIL and the process of due diligence of the
disinvestment and sale of BMIL. After an extensive due diligence process, appropriate buyer, namely, Mr, Atigue
Ahmad Khan has been selected to complete the transaction. Mr. Atigue Ahmad Khan is the Chief Executive
Officer of Ghani Gases Limited since its incorporation in 2007. He is a qualified mechanical and electrical engineer
and is one of the promoters/sponsors of the Ghani Global Group. Mr. Atique belongs to a family having a rich
history of 40 years in diversified sectors invalving mining, textiles, industrial & medical gases, glass, chemicals,
construction, food and trading.

Mr. Atigue Ahmad Khan by virtue of the share purchase agreement executed with the Bank, has agreed to
purchase 100% shares of BMIL, either by himself and/or through his nominee, for a total consideration of PKR
90,000,000/- {Pakistani Rupees Ninety Million only), subject to Members” and all applicable corporate and
reguiatory consents and approvals, including the State Bank of Pakistan, Securities and Exchange Commission of
Pakistan and Competition Commission of Pakistan.

Disposal of BIPL Securities Limited:

BIPL Securities Limilted (‘BIPLS') is a subsidiary of the Bank, holding 77.12% shares of BIPLS. BIPLS was
incorporated on October 24, 2000 under the repealed Companies Ordinance, 1984 (replaced now with
Companies Act, 2017) and commenced its operations effective lanuary 1, 2003, on the transfer of assets and
liabilities of the securities segment of the then Khadim Ali Shah Bukhari and Company Limited under a Scheme
of Arrangement approved by the High Court of Sindh. The shares of the Company are listed on the Pakistan Stock
Exchange Limited (PSX). BIPLS is licensed as a brokerage company by the Securities and Exchange Commission of *
Pakistan and provides brokerage services in respect of equities, money market, forex and commodities, forex
services corporate finance and advisory services, and research services.

The Board of Directors of the Bank, subject to the provisions of Section 183 of the Companies Act, 2017 and all
other applicable provisions of the faw, approved the disposal of BIPLS and the process of due diligence of the
disinvestment and sale of BIPLS. After conducting extensive due diligence process and running a competitive
bidding process in which three parties had participated, M/s AKD Securities Limited being the highest bidder has
been selected as the potential buyer for the purposes of the sale transaction. M/s AKD Securities Limited has a
market leading position in brokerage and investment banking activities. it is a TREC holder of the PSX and a
pioneer in online brokerage trading.

M/s AKD Securities Limited, a leading brokerage company, has, by virtue of the share purchase agreement
executed with the Bank, agreed to purchase the Bank’s entire shareholding (i.e. 77.12% shares} in BIPLS for a
total consideration of PKR 663,210,500/~ (Pakistani Rupees Six Hundred and Sixty Three Million, Two Hundred
and Ten Thousand and Five Hundred Only) calculated at a per share price of PKR 8.60, subject to applicable
corporate and regulatory consents and approvals, including that of the Members, the State Bank of Pakistan,
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Securities and Exchange Commission of Pakistan and Competition Commission of Pakistan. insofar as M/s. AKD
Securities Limited will be acquiring more than fifty (50%) percent of BIPLS (a listed company), the sale of the
Bank’s shares will only be consummated after M/s. AKD Securities Limited has conducted a tender offer in
accordance with applicable faws.

Other Considerations

The Directors of the Bank have undertaken that they have carried out necessary due diligence process for the
proposed divestment before making recommendation for approval of the Members. In this regard, the Bank
appointed a professional firm, M/s KPMG Taseer Hadi & Co. as an adviser to conduct valuation of BMIL and BIPLS,
and identify interested parties. A duly signed recommendation of the due diligence report shall be made
available for inspection of members in the EOGM along with the latest financial statements of BMIL and BIPLS.
Members who would be joining through Zoom facility may request the copies by sending an email at
eogm2021 @bankislami.com.pk.

. The Directors of the Bank have no personal interest in above business, save to the extent of their respective
‘shareholding in the Bank and payment of remuneration.

Foliowing is the present shareholding of the Directors of Banklslami Pakistan Limited:

B

Mr. Ali Hussain™® 219,893,560
Dr. Amjad Waheed 550
Mr. Sulaiman Sadruddin Mehdi 1,000
Mr. Haider Ali Hilaly 1,000
Dr. Lalarukh Ejaz 500
Mr. Syed Ali Hasham 501
ivir. Siraj Dadabhoy 5,500
Mr. Syed Amir Al -

*Mr. All Hussain is beneficial owner of SAJ Capital Management Limited, which holds 50,293,194 shares in
Banklslami Pakistan Limited.

The Board of Directors of the Bank have confirmed that the proposed sale of BMIL and BIPLS is in line with the
applicable provisions of the law and regulatory framework. The decision was taken purely on commercial
considerations.

Material Facts covering the sale of BMIL and BIPLS as required under S.R.0. 423(1)/2018 dated April 03, 2018
issued by the Securities & Exchange Commission of Pakistan ('SECP’} are as under:

4]

(B

i} | Name of the subsidiary: Banklslami Modaraba BIPL Securities Limited {'BIPLS’)
Investments Limited (‘BMIL’)

ii) | Cost and book value of investment | As at September 30, 2020: As at September 30, 2020:
in subsidiary:
Cost: PKR 191.015 million Cost: PKR 2,395,937 million
Net Book Value: PKR 78.808 Net Book Value: PKR 522.801
million miilion
iti} | Total market value of subsidiary As at December 31, 2015: As at April 24, 2019:
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based on value of the shares of

the subsidiary company: Value of the shares of BMIL as Market value per share: PKR
determined by a Registered 3.83/-
- In case of listed subsidiary Valuer: PKR 81.4 million
company: quoted price of shares Market value of 77,117,500
of subsidiary on day of decision Name of the Valuer; shares: PKR 295,360,025/
of the hoard for disposal -KPMG Taseer Hadi & Co. :

- in case of unlisted subsidiary:
value determined by a registered
valuer, who is eligible to carry
out such valuation along with
name of the valuer

iv} | Net worth of subsidiary as per Net worth of 100% shares Net worth of 77.12% shares
latest audited financial statements
and subsequent interim financial As at June 30, 2020: PKR 78.979 | As at December 31, 2019: PKR
statements, if available: million 580.999 million

As at September 30, 2020: PKR | As at September 30, 2020: PKR
87.225 million 589.990 million

v} | Total consideration for disposal of | PKR  90.0  million.  Price | PKR  663.211 million. Price
investment in subsidiary, basis of | determined on the basis of | determined on the basis of

determination of the highest bid submitted as part of | highest bid submitted as part of
consideration and its utilization: the bidding process and in light | the bidding process and in light of
of due diligence and market | due diligence and quoted price.
valuation.
Further, it will provide | Further, it will provide additional
additional liquidity to the Bank { liquidity to the Bank for the
s for the utilization of other | utilization of other profitable
profitable avenues. avenues.

vi) | Quantitative and qualitative The proposed sale of subsidiary | The proposed sale of subsidiary
benefits expected to accruetothe | will help the Bank in|will help the Bank in
members: strengthening its capital base. strengthening its capital base.

Further, it will  provide | Further, it will provide additional

additional liguidity to the Bank | liquidity to the Bank for the
for the utilization of other | utilization of other profitable
profitable business avenues. business avenues.

Further, the Shariah Board of the
Bank has advised to dispose-off
BIPLS as the large portion of
revenue of BIPLS comprises of
revenue earned from dealing in
shares/securities and  other
brokerage activities which are not
in compliance with Shariah rules.
Hence, the subject sale will
resolve the observation by the
Shariah Board of the Bank.
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2- | To approve revised Remuneration Policy for the Board of Directors’ & Members of the Board
Committees as required by SBP in BPRD Circular No 03 of 2019 dated August 17, 2019.

The Board of Directors in their meeting held on December 23, 2020 has approved revised Policy on
remuneration to the Chairman, Independent Directors and Non-Executive Directors for attending
meetings of the board of directors and meetings of the committees of the Board. In the attached policy
the Board has approved increase in the remuneration of Non-Executive Directors from Rs 100,000 to Rs
200,000/-, with this increase the remuneration of Independent Directors and Non-Executive Directors
will be same. The Board has also approved Rs 100,000/- remuneration for the members of the BoD
committees for attending BoD committee meetings.

“The Chairman, Independent Directors and Non-Executive Directors are interested in the Speciaf Business
to the extent of the proposed remuneration of the Chairman, Independent Directors and Non-Executive
Directors as stipulated in the policy. Other than that the Directors have no interest in the Special Business.”

Notes:

1 The Members' Register will remain closed from February 5, 2021 to February 11, 2021 (both days
inclusive), o

2 A member eligible to attend and vote at this meeting may appoint proxy to attend and vote in the
meeting.

3. Proxies in order to be effective must be received at the registered office of the Bank not less than 48
hours before the time of the meeting.

4,  Central Depository Company of Pakistan ("CDC"} Account helders will further have to follow the under
mentioned guidelines as laid down by Circular No. 01, dated lanuary 26, 2000, issued by the Securities
and Exchange Commission of Pakistan: :

For Attending the Meeting:

i In case of individuals, the account holder or sub-account holder and/or the person whose
securities are in group account and their registration details are uploaded as per the CDC
regulations shall authenticate his/her identity by showing his/her original Computerized National
identity Card ("CNIC") or original passport at the time of attending the Meeting.

ii. In case of corporate entity, the Board of Directors' resolution / power of attorney with specimen
signature of the nominee shall be produced (unless it has been provided earlier) at the time of
the Meeting.

For Appointing Proxies:

i. Incase of individuals, the account holder or sub-account holder and/or the person whose securities
are in group account and their registration details are uploaded as per the CDC regulations, shall
submit the proxy form as per the above requirement.

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

fii. Attested copy of CNIC or the passport of the heneficial owners and the proxy shall be furnished
with the proxy form.

iv. The proxy shall produce his/her original CNIC or passport at the time of the meeting.
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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.

Members are requested to promptly notify CDC Share Registrar Services Limited, CDC House, 99 -
B, Block ‘B’, S.M.C.H.S., Main Shahra-e-Faisal, Karachi-74400 of any change in their address.

The Shareholders having physical shareholding may open CDC sub-account with any of the brokers
or Investors Account directly with CDC to place their physical shares into script-less form, this will
facilitate them in many ways including safe custody and sale of shares, any time they want, as the
trading of physical shares is not permitted as per existing regulations of the Stock Exchange.
Further, Section 72 of the Companies Act 2017 states that after the commencement of the Act from
a date notified by SECP, a company having share capital, shall have shares in bock-entry 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 from the date notified by SECP, within a period not exceeding four
years from the commencement of the Act.

Section 242 of the Companies Act 2017 requires that the listed companies shall pay cash dividend
only through electronic mode directly into the bank account desighated by the shareholders, SECP
vide its notification SRO 1145 {1}/2017 has also issued the Companies (Distribution of Dividends)
Regulations, 2017 whereby every shareholder shall be responsible to provide valid information
pertaining to its designated bank account to disburse any dividend payable in cash only through
electronic mode directly into the bank account designated by the entitled shareholders.

tn this regards, Bank has already communicated through its letters addressed to the shareholders
individually along with newspapers publications requesting to provide the International Bank
Accounts Number (“IBAN”) designated by the shareholders to receive the cash dividends
electronically. Hence, shareholders are requested to fill the required fields of Bank's letter available
on website of the Bank: www.bankislami.com.pk and send the same to the Share Registrar and
Transfer Agent of the Bank. In case of shares held as book-entry securities, the said information
would be required to be provided to Central Depository System (“CDS”) through CDS Participants.
{Please Ignore, if the said information has already been provided).

Consent for Video Conference Facility

For this Extraordinary General Meeting, under following conditions, Members can also avail video
conference facility at Lahore & Islamabad.

Pursuant to SECP Circular No, 10 of 2014 dated May 21, 2014, if the Bank receives consent from
members holding in aggregate 10% or more shareholding residing at a geographical location, to *
participate in the meeting through video conference at least 10 days prior to date of meeting, the
Bank will arrange video conference facility in that city subject to availability of such facility in that
city.

The Company will intimate members regarding venue of video conference facility at least 5 days
before the date of general meeting along with complete information necessary to enable them to
access such facility.

In this regard, members who wish to participate through video conference facility at Lahore &
Islamabad should send a duly signed request as per following format to the registered address of
the Bank at least 10 days before the date of general meeting.




1/We,

BanklIslami
of

, being a member of Bankislami Pakistan Limited, holder of

ordinary share(s) as per Registered Folio No./ CDC Account No.
hereby opt for video conference facility at

Signature of Member
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REMUNERATION POLICY FOR THE BOARD OF DIRECTORS & MEMBERS OF THE BOARD COMMITTEES

Revised on December 23, 2020
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Purpose

The State Bank of Pakistan, as annexure to BPRD Circular No. 1 of 2017 issued "Revised Guidelines on Remuneration
Practices” (the “Guidelines”) and BPRD Circular No. 3 of 2019 (the “Circular’} making amendment in Prudential
Regulations G-1. The Guidelines require that the Board of Directors should constitute a Board Remuneration
Committee (the “BRC”) consisting of non-executive directors preferably independent directors in majority and the
Circular requires that the BRC shall formulate a comprehensive and transparent remuneration policy for the Chairman
and other Directors.

After due deliberations the BRC has formulated the Remuneration Policy for the Board Of Directors {“Board
Remuneration Policy” or the “Policy”) in accordance with the requirement of Listed Companies (Code of
Corporate Governance) Regulations, 2019, the Guidelines and the Circular.

As per SBP’s requirements, the Policy is formulated by the BRC and approved by the Board of Directors. The
Policy will be approved by the shareholders of the Bank on pre or post facto basis in the general meeting of
the Bank.

The remuneration amounts set cut in this Policy shall apply to the meetings of the Board and its Committees
held after the date on which this Policy is approved by the shareholders of the Bank.

The Policy will supersede the previous Policy for Fixing Remuneration of Directors for attending Board of
Directors Meeting approved in the 96™ meeting of the Board held on February 27, 2020.

The Policy is devised to ensure transparency and fairness as per the Guidelines. The purpose of the Policy is
to set out the guidelines for determination of remuneration of the Board of Directors of Banklslami Pakistan
Limited (hereinafter referred to as ‘Bank’), for attending Board and its Committees Meetings as per
Companies Act 2017, Article of Association of the Bank, State Bank of Pakistan (SBP)’s Prudential Regulations
(For Corporate and Commercial Banking) and SBP’s Instructions / Circulars issued from time to time.

SCOPE

The Policy applies to all members of the Board, who are entitled to remuneration for attending Board and its
Committee’s meeting. The Policy sets out the remuneration of the Board of Directors, including the Chairman,
excluding Chief Executive Officer, for attending meetings of the Board and its Committee and any extra
services performed by a Director including holding the office of the Chairman of the Board or any of its
Committee.

RESPONSIBILITIES, DUTIES AND POWERS OF THE BOARD OF DIRECTORS

The Board shall discharge its responsibilities and exercise its powers as prescribed in the Prudential
Regulations of State Bank of Pakistan, Listed Companies {Code of Corporate Governance) Regulations, 2019,
the Companies Act, 2017 and in any other regulations, instructions, circular, notifications, directives issued
by SBP, Securities and Exchange Commission of Pakistan and Pakistan Stock Exchange from time to time.

The Board shall ensure that the Bank undertake its commercial business activities within the approved scope
given in: {i) Memorandum of Association; (ii} Banking License granted by State Bank of Pakistan; (iii) related
regulatory instructions issued from time to time through Code of Corporation Governance {CCG), Prudential
Regulations, Act, Ordinance and any other laws; and (iv) ensure compliance as per regulatory instructions
issued by the regulators in their circulars, notifications, directives concerning with the operations of the
Bank.
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The Board is responsible for the governance of risk and for determining the company’s level of risk tolerance
by establishing risk management policies and other necessary policies. The Board shall review overall
business risks to ensure that the management maintains a sound system of risk identification, risk
management and related systemic internal controls to safeguard assets, resources, reputation and interest
of the company and shareholders.

The Board shall review performance of the Bank while approving financial statements of the Bank as
required under the law i.e. quarterly / half yearly / annually. Further the Board shall also oversee and
approve annual Budget of the Bank, review and approve strategic plan of the Bank and decide future
strategy to conduct business of the Bank.

The Board shall also formulate Committees of the Board as per regulatory requirements for deliberation on
key matters and to review their recommendations and grant approval on various matters concerning with
the operations of the Bank as required by law.

The BRC shall review the Policy in its entirety from time to time, at least once every three (03) years or as
and when any regulatory requirement is issued contrary to this Policy.

PERFORMANCE OF THE DIRECTORS AND THEIR EVALUATION

In compliance to SBP requirement, the Bank has put in place mechanism of the Evaluation of the Overall
Board, individual Board members, Independent Directors, Chairman, CEO and Committees of the Board in
accordance with the Performance Evaluation Mechanism as per the Guidelines on Performance Evaluation
of Board of Directors, annexure to BPRD Circular 11 of 2016.

The Board shall ensure that as per SBP requirement evaluation of the overall Board, individual Board
members, Chairman and Committees of the Board to be carried out annually and once in every three years
the said evaluation process to be carried out by an external evaluator. This process will serve the purpose
&f evaluation of the Directors for their conduct according to the scope of their responsibilities and scale of
remuneration.

After evaluation on the basis of evaluation rating received, the Chairman of Board shall brief results of the
evaluation in the Board meeting and will identify weakness and improvement areas, if any determined, to
the Directors. The underperforming Director{s), if any, determined through evaluation process shall be
guided by the Chairman for his/her future performance. Further, the remuneration to such under-
performing Directors will be prospectively paid at a reduced rate specified in this Policy.

REMUNERATION FOR ATTENDING BOARD MEETING AND MEETING OF THE COMMITTEES OF THE BOARD

The remuneration for the Board of Directors for attending meeting of the Board or its Committee will be
fixed in Pak Rupees only.

Remuneration to a foreign national Director can be paid in foreign currency equivalent to his/her
remuneration in Pak Rupees. '

No remuneration shall be paid for attending general meeting(s) or any other business meeting(s) of Bank.
The Board may fix remuneration of category of Directors including Chairman of the Board as per their level

of responsibilities. The administrative expenses pertaining to the office, staff and security allocated to the
Chairman of the Board should be determined rationally. ‘
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The Board may fix additional remuneration of a Director for performing extra services including holding of
the office of Chairman up to 20% of the remuneration set for him/her with proper justification.

The Bank shall pay / reimburse all reasonable actual expenses related to travelling, boarding and lodging of
Directors incurred for the purpose of attending the Board, Committees and general meetings. The
entitlement of Chief Executive Officer as per Bank’s Policy shall be considered as benchmark parameter for
determining reasonableness of these expenses. Any additional costs shall be bore by concerned director.

The Directors will not be entitfed for any additional payments or perquisites except mentioned in this Policy.

No remuneration under this Policy shall be paid to the Executive Director{s) of the Bank except usual TA/DA
as per the Bank standard rules and regulations.

. Remuneration fixed by the Board under this Policy will be set out in Annexure “A” from time to time and will

be approved by the shareholders in the general meeting of the Bank on pre or post facto basis.

A Director may at his/her discretion waive the remuneration for attending all or any meeting(s). Such
Director may also request the Bank to pay an amount equivalent to his/her waived remuneration to a
charitable organization of his/her choice. ]
SBP vide BPRD Circular 3 of 2019 has fixed the maximum limits of Remuneration for Board / Committee
meeting as under:

Banks which have above Rs.500 billion Assets size or above Rs. 1 billion after tax profit (as per last audited
annual accounts) up to Rs.800,000 and for other banks up to Rs.500,000.

The SBP has authorized the banks to determine their own maximum remuneration limits for their board
members including Chairman, taking into consideration the level of responsibility and expertise of the
concerned directors. Our Bank proposes fee as per Annexure “A” hereto, which is within the maximum limit
fixed by SBP. The additional payment for extra services by directors / Chairman shall be 20% of the limit fixed
by the Bank.

CONSULTANCY WORK

No consultancy or allied work shall be awarded to a Director or to the firm(s), institution(s) or company(ies)
etc. in which he / she individually and/or in concert with other Directors of the Bank, holds substantial
interest.

DISCLOSURES REQUIREMENTS

Bank will disclose in its annual financial statements the remuneration and other benefits / facilities provided
to the Board of Directors.

Additional Disclosure on Governance and Remuneration, as per tables forming part of the Guidelines, shall
be provided with annual financial statements including information relating to Membership on-
Boards/Shariah Boards. :
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Annexure A

REMUNERATION OF BOARD MEMBERS / MEMBERS OF THE COMMITTEE OF THE BOARD

Category

Existing
Remuneration for
Meeting

attending a

Amended
Remuneration for
Meeting

atiending a

Chairman of the Board

Additional amount equivalent to
20% of his/her entitled fee as
director.

Justification: This additional fee is
payable as the Chairman of the
Board is responsible for setting the
agenda & managing proceedings of
the meeting of the Board and other
allied functions.

No change

each Committee meeting.

Independent Director Rs. 200,000 for attending each | Rs. 200,000 for attending each
Board meeting. Board meeting.
Rs. - for attending | Rs. 100,000 for attending each
each Committee meeting. Committee meeting.

Non-Executive Director Rs. 100,000 for attending each | Rs. 200,000 for attending each
Board meeting. Board meeting.
Rs. - for attending each

Rs. 100,000 for attending
Committee meeting. ‘

Underperforming Directors

Amount as determined by the
Board on the basis of result of
annual evaluation process.

No change
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If undelivered, please return to

CDC Share Registrar Services Limited
Head Office: CDC House

99-B, Block-B, S.M.C.H.S.

Main Shahrah-e-Faizal, Karachi

Tel: 0800-23275

Fax: 021-34326053

Email: info@cdcsrsl.com

Web: www.cdcsrsl.com
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PROXY FORM
Extraordinary General Meeting

The Company Secretary
BankIslami Pakistan Limited
11" Floor, Executive Tower,
Dolmen City, Marine Drive,
Block — 4, Clifton

Karachi — Pakistan.

I'We, of , being a member
of BankIslami Pakistan Limited, holder of Ordinary Shares(s) as per Share
Register Folio No./CDC Account No. hereby
appoint , Folio No./CDC Account No. (if member),
of or failing him / her
Folio No/CDC Account No. (if member),

of

as my / our proxy in my / our absence to attend and vote for me / us, and on my / our behalf at the
Extraordinary General Meeting of the Bank to be held on Thursday, Febrvuary 11, 2021 at 2:30 p.m.

through Zoom facility and at any adjournment thereof.

Signed under my / our hand this day of

Witness 1: Please affix
Rupees Five

Name: Revenue Stamp

Signature
Address:
CNIC or Passport No.

Witness 2:

Signature of Member(s) 1

Name:

Signature
Address:
CNIC or Passport No.

Notes:
1. Proxies in order to be effective, must be received by the company not less than 48 hours before the meeting.

2. CDC sharcholders and their Proxies are each requested to attach an attested photocopy of their Computerized
National Identity Card or Passport with this proxy form before submission to the Company.
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Please affix
Correct
Postage

The Company Secretary

BankIslami Pakistan Limited
11 Floor, Executive Tower,

Dolmen City, Marine Drive,

Clifton Block - 4,

Karachi, Pakistan
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Please affix
Correct
Postage

The Company Secretary

BanklIslami Pakistan Limited
11 Floor, Executive Tower,

Dolmen City, Marine Drive,

Clifton Block - 4,

Karachi, Pakistan
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