July 03, 2023

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Dear Sirs,
Our Ref: 100.2.703

Subject: Disclosure of Material Information

Bankl_slami

BanklIslami Pakistan Limited

11th Floor, Executive Tower, Dolmen City,
Marine Drive, Clifion Block-4, Karachi.
Tel: (92-21) 111-247(BIP)}-111

Fax: 35378373

www.bankistami.com. pk

In accordance with Section 96 of the Securities Act, 2015 and Clause 5.6.1(a) of PSX
Regulations, we hereby convey that Next Capital Limited vide its letter dated July 03, 2023
has submitted copies of newspapersi.e. The News and Daily Jung both dated June 28, 2023
in which public announcement of Offer to acquire 275,891,286 shares of Bankislami
Pakistan Limited by JS Bank Limited is published. The material information received from

Next Capital is enclosed.

You may please inform the TREC holders of the Exchange accordingly.

Yours Sincerely,

Company Secretary

cc: Executive Director
Public Offering & Regulated Persons Department
Security Market Division
Securities and Exchange Commission of Pakistan
63 Jinnah Avenue NIC Building Blue Area Islamabad

The Director, Banking Supervision Department-3
State Bank of Pakistan, I. I.Chundrigar Road, Karachi

il Serving you, the Right way




N Shal

July 03, 2023
Executive Director The General Manager
Public Offering and Regulated Persons Department Pakistan Stock Exchange Limited
Securities Market Division Stock Exchange Building
Securities and Exchange Commission of Pakistan Stock Exchange Road
NIC Building, Jinnah Avenue, Blue Area Karachi
Islamabad

Mr. Muhammad Shoaib

Company Secretary

Banklislami Pakistan Limited

11th Floor, Executive Tower, Dolmen City, Marine
Drive, Block-4, Clifton, Karachi.

Subject: Published Copies of Public Announcement of Offer to acquire 275,891,286 shares of Banklslami
Pakistan Limited by JS Bank Limited in Newspapers

Dear Sirs,

Reference is being made to our letter dated June 27, 2023, wherein we, Next Capital Limited submitted the Public
Announcement of Offer to acquire 275,891,286 shares of Banklslami Pakistan Limited (“Target Company”) by IS
Bank Limited (the “Acquirer”).

The Public Announcement of Offer has been published in The News and Daily Jung on June 28, 2023 and was
communicated to your good office(s) via email on the same day. The copies of the newspapers are attached for
your record.

For and on behalf of Next Capital Limited
N ey T

/ \ &
Syed Qamber Ali L
AVP, Investment Banking
D: 492 (21) 35222207
M: +92 333 3196420
E: gamber.ali@nextcapital.com.pk

2 Floor, Imperial Court Building, Dr. Ziauddin Ahmed Road, Karachi www.nextcapital.com.pk

) 42 3713 5843 - 8 63-A, Agora Eden City, DHA, Phase 8, Lahore


mailto:qamber.ali@nextcapital.com.pk
http://www.nextcapital.com
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The News |nI9mHtIum:}. Karachi, Wednestay, June 28, 2023
Public announcement of offer to acquire 24.88 % shares (i.e. 275,891,286 shares) of Banklslami Pakistan Limited (“BIPL™)

by JS Bank Limited (“JSBL") under the Securities Act, 2015 (the “Act”) and the Listed Companies

(Substantial Acquisition of Voting Shares and Takeovers) Regulations, 2017 (the “Regulations”)

DISCLAIMER

“IT IS TO BE DISTINGTLY UNDERSTOOD THAT FILING OF DOCUMENT OF PUBLIC OFFER WITH THE SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN SHOULD NOT IN ANY WAY BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED, VETTED
OR APPROVED BY THE COMMISSION. THIS DOCUMENT HAS BEEN SUBMITTED 1O THE COMMISSION FOR A LIMITED PURPOSE OF OVERSEEING WHETHER THE DISCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH
THE LAW/REGULATIONS. THIS REQUIREMENT IS TO FACILITATE THE SHAREHOLDERS OF BANKISLAMI PAKISTAN LIMITED TO TAKE AN INFORMED DECISION WITH REGARD TO THE OFFER. THE COMMISSION DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR

FINANCIAL SOUNDNESS OF THE ACQUIRER OR THE COMPANY WHOSE SHARES / CONTROL IS PROPOSED TO BE ACQUIRED OR FOR THE CORRECTNESS OF THE STATEMENTS MADE OR OFINIONS EXPRESSED IN THE DOCUMENT, IT SHOULD ALSO BE CLEARLY
UNDERSTOOD THAT THE ACQUIRER IS PRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT INFORMATION IN THIS DOCUMENT. THE MANAGER TO THE OFFER, NEXT CAPITAL LIMITED IS EXPECTED TO EXERCISE
EUE DlLJGENGEwTO ENSURE THAT THE ACQUIRER DULY DISCHARGES ITS RESPONSIBILITY ADEQUATELY, FOR THIS PURPOSE, THE MANAGER TO THE OFFER HAS SUBMITTED A DUE DILIGENCE CERTIFICATE DATED JUNE 28, 2023 TO THE COMMISSION IN
CCORDANCE

ITH PART IX OF THE SECURITIES ACT, 2015".

Brief description of the acquisition [Part Al i
Acquisition through Number of Shares Parcantage Price per share
Share Purchase Agreements 470,603,772 42.45% 1.1318 ordinary shares of JSBL to be Issued as consideration for every 1 share of BIPL
Public Offer 3 275,801,286 24.88% PKR 23.99 per share
1)  THE ACQUIRER : Sez B = =
1.1. Name and registered address | JS Bank Limited [SNo | Seller(s) Name SPA Date BIPL Shares BIPL% Mode JSBL Shares Swap
of the Acquirer 15t Floor, Shahesn Commarcial Complex, Dr. Ziauddin Ahmed Road, Karachi, Pakistan " Sold _Shareholding _ Offered Ratio
1.2. Date and jurisdiction of Incorpor: March 15, 2006 at Karachi - Pakistan 1 il
3 o o . it ? 1a__ | Ahmed Goolam Mohamed Randeres | 20-Feb-23 | 87,065233 |  7.00% | ShareSwap | 99,559,050 | 11318
o = 1E | Shabir Abmed landeree | 20-Feb-20 | 127,966,233 11.54% | Share Swap | 144,831,051 1318
1.3. The authorized and issued Autharized share Capital: 215,930,466 19.48% | Share Swap | 244,390,101 1318
share capital “Particular “Authorized capital _ ‘ & Co. Limited 20-Mar-23 | 235,684,308 | iE “Share Swap | 266,747,498 13
Ordinary shares of Rs.10 each 3,850,000,000 : 1-Mar-23 18,069,000 1.71% | Share Swap | 21,491,750 | 1.1
Convertible preference shares of Ais.10 each 160,000,000 h 470,603,772 42.45% | 532,629,349 | 1.131
Total 4,000,000,000 2.3. Reasons for acquiring shares + The Acquirer does nol have an |slamic banking window or operations. Through this ot
Issued / Pald up Capital: or control of the Target acquisition, the Acquirer will (ultimately) acquire the majority shareholding in BIPL, making it
Company a subsidiary of the Acquirer, which is permissible undar the provisions of SBP regulations,
Eartiouter 3 + To eam dividend income
Ordinary shares of Rs, 10 sach | 1,297 464, +__To benefi from the expected future growth of BIPL i
1.4. It thers is more than one N/A 2.4. Detalls regarding the future The proposed acquisition of BIPL will provide an opportunity for JSBL 1o gain control of BIPL, . |
Acquirer, their relationship plan for the Target Company, Effactively, JSBL will be diversifying its portfolio substantially by having an Islamic bank under it
1.5. Total number of '\Jultnn shares of | The Acquirer holds 86,318,954 ordinary shares representing 7.79% of total issued share capital m the 1-..-::1" JSBL m;"mm*gmﬁmﬁmmme: N el DA ]
the target company already held| of the Target Company. Details of this existing shareholding are disclosed below: Company would continue as a
by the Acquirer and the persons Seller Na BIPL 5 listed company or
m"ﬂ “wmﬂ. hm N TRy - )
shares purchased mnr?:nw Emirates NBD Bank, PJSC, Dubai | 29-June-2022] 86,316,954 2.5, In case of conditional offer, N/A .
agreement and relevant details spacify the minimum level of
of such agreement including the acceptance i.e. number and :
share price agreed percentage of shares k i
1.8, The number of shares issuad mmnmmmmuundhuwmmmmmumm 23,InmmhwwmmMmnw.pmmlnrsornimlngshmhaldemolmﬁ:wcompm.m ,I
gince the end of the last into 3 SPAs for the acquisition of shares of Target Company from Ahmed Goolam Mohamed overview of the important of the ag 1(s) including acquisition price per share, number and percentage of shares to//
financial year of the company Randeree, Shabir Ahmed Randeres, Jahangir Siddiqui & Co. Limited and Sumya Builders and bom.mdundermagmmenﬂl].nameo!m:elnr{s].wmpManddmsmofsulhrs. names of parties fo the agreement(s), .
Dovshpemw (mmmuuwnl.mmwmummuh demnﬁs}.mmwutmmmmwm.ndmuonaurnpommkﬂormunun.ilnnv. iz
Acquirer to ba issued to the Sellers as "other than cash and other rights” at the agreed swap In terms of the SPAs mentioned below, the Acquirer shall i .
A acquire the ordinary voting shares of the Target Company from certain ;
SR A 0 01 11910 coitnary she o o T e ovEoa i ow)  share of shareholders of the Target Company against consideration of ordinary shares of the Acquirer (o be issued by way of other than rights.
o b ammnmmwmwm ol ool i Snd ofhes than cash) as per the following proportior .
been . Accordingly, the Is in the process 628,340 ordinary bt z S~
shares of JGBL as consideration for the intended acquisition of 470,603,772 ordinary shares of BIPL. @zwwm [ BIPL % Sh Mode
In acidition to this, mwm.mnnmkummdmndm.mmm
. N ey (17 right shares for every 100 shares held) at par value of PKR 10 per share, 1a Ahmed Goolam Mohamed Randeree | 20-Feb-23 87,085,233 7.93% Share Swap
1.7. Detalls of any reorganization of | N/A i 20-Feb-23 27, - T 11.64% g
bbbl i b Shabir Ahmed Randeree 20- 127,985,233 Bhare Swap
linancial years praceding the Sub-Total 215,930,466 1048%
public announcement of offer T 2 Jahangir Siddiqui & Co. Limited 25-Mar23 |  2350604,308 21.26% T Share Swap |
1.8. Details overdralts or lpans, or JS Bank Limited, as of December 31, 2022 1
their similar indebtedness, Detalls of JSBL overdrafts or loans, or their similar indebtedness or morigages, charges are as under 3 Sumya Builders and Developers 1-Mar-23 18,989,000 171% Share Swap
miort , charges or other
metarial COingert kabiiian of Amount (PKR'000) | Financial Statements Total 470,603,772 42.45%
the Acquirer and subsidiaries if Naote Reference . i
any and If there are no such | | Subordmaind debis _ 6965000 |Notei7 | [“SNo | JSBL Shares Offered Swap Ratlo __Address of Seller(s) |
liabiities a statement to that mﬂﬂlm : _ 1,281,768 Note 15 3 90,580,080 14518 10th Tenniel Close, Bayswater,
ofiect iz m'“'h“ ""W"'m"' g e 8 i : London, W2 3LE, United Kingdom
"Othar contin W A ol 16 144,831,061 11318 37 Carllon Hill Strest, John's
oo \ Wood, London, NW8 OJX, United
Clukma against the Bark not acknowiedged as debts | 646,479 Note 22.3 Y A
Taxation roiaiod : v Now3s2 | 5 LI KL e ——— —




Subsidiary: JS Global Capital Limited ("JSGCL") as of December 31, 2022

Wood, London, NW8 OuX, United Kingdom ]

20th Fioor, The Centre, Abduliah Haroon Foad,

3 21,481, 1.1318 Room # 206, Business & Finance Canter, | |.
Details of JSGCL overdrafis or loans, or their similar indebtedness or morigages, charges are as = Chundrigar Road, Karachi, Pakistan
*  Diminishing Musharaka facility: ﬂ!,_l,?_e_‘. 1.1318
mm% term finance facility from various
mnmmumm 27 Numu After approval from the State Bank of Pakistan (S8P) recoived on Oclober 04,
noquined 86,916,064 ordinary shares (7.78% of paid-up capltal) Targat Company from
_ "&"“"“""‘"“"’""’"“"‘ e umm Eirates NGO Bank PJBC Dubds Gveugh & hegotied et o0 November 1. 2000,
JSGOCL has ablained a bank guarantes facility from a financial institution aggregating Alno state whother | wan
to PKR 400 million, purchased through open
+  Contingencles mirhol o acquined through a
JSGCL has na outstanding a8 of December 31, 2022, other than tax negotiated desl.
contingencies as reporied in note 1»““% 2.8 Minimum level of scoeptance, None
Subsidiary: JS Investments Limited (“JSIL") as of December 31, 2022 "B' LA S
JSIL has no overdrafts or loans, or thelr similar indebtedness or morgage, charges, 3) OFFER PRICE AND FINANGIAL
Contingencies 3.1, Justification for the Offer Price
JSIL has no as of December 31, 2022, other than tax , 1.1. Form of
i8 mw mnq:s a Whn mw;mwmmwmmumwrmm:
1.9. Financial advisors of the N/A through the Pubiic Offer
8.1.2. Total amount of PKR 6,818,631,951/- (Pak Rupeas 8 Billion, Six Hundred and Eighteen Million, Six
ummr&a&na«-unmm Mahﬂh Hundred and Thirty One Thousand, Nine Hundred and Fifty One only). |
and Inlernational mn&mm
3.1.3.JMth_ﬂ The shares of the Target Company are trequently traded on Pakistan Stock Exchange Limited,

An an anabler for sustainable and inclusive sconomic growth, hmmhhh
financial mmmmnrmmmmmu

climate and has been accredited by the Green Climate Fund for upnuhﬂ
million per project,

JS Bank offers a comprehensive and structured portfolio of Retall, Consumer, Corporate,
Investmant, Private, and Digital Financial Services. mmmmmuw
mmwmwmmmmzmm»m lm

mmwm and services that meet the needs and demands of
21u«nmwmm|mmdmmrmmw

¥

raded In the

of erieria contained in
i

3.1.4, Justification for the ofter
h‘ﬂld‘lﬂ:ﬂnh‘lw‘
:m Sdl‘h
1
Regulations

3. The weighted average share price of targel company as quoted on the securities
during the last 180 days preceding the date of announcement of public

company as quoted on the securllies
date of public announcement of intention:

5. The price par share arrived at on the basis of net assets value carried out by a
Charterad Accountant firm based on of audited financial data not older than skx
mmhmﬁwhﬂnmumﬂdnﬁmmwmmw

i per share (M/s. Yousuf Adil, Chartered Accountants, a
maumn-mmmvmem
at Decambar 31, 2022 for this purpose).

The highest price amongst the above is PKR 23.99/- wmu%hahwwm

offered to the general public through this Public

1.11. Names and addresses of Parent
sponsors or persons having m&t}n Limited (JSCL)
contral aver the Acquirer Mthu 20th Fioor, The Centre, Abduliah Haroon Road, Saddar, Karachi, Pakistan
Mmm
Nam: I'.Jﬂ‘lﬂ'ldrw
Address: Clifton, Karachi, Pakistan
1.12. Names and addresses of the | Name Address
board of directors of the Mr, Adil Matcheswala F-71 Block 7, Clitton, Karachi 75800, Pakistan

As per 15(1)(b) of the Regulations, the Acquirer has created the security by providing
mme Mﬂﬁ?ﬁ1mt‘mmhhwmh0ﬂum
has been deposited in the IPS account of Manager to the Offer on June 23, 2023,

the Sacurities Act, 2015, -
3.2.2. Disclosure about the adequate | The Acquirer has made ad financial ar for fulfiilment of its obligations under
financial resources to ummwummmwmmm

It the Acquirer falls to pay in response lo the Public Offer as required
quwmmmmmwumsmwmm
bl mmmmmhmmmuﬂm




s o

Md‘wuhmhl\umuﬁw

mwmmwummmmdm
mmwtmmmmm the requirements of the Act and 1
Regulations, Moreover,
certificate in this regard.

Next Capltal Pakistan Limited has also issued a due diligence

before and after tax, 4)
proviston for tax, dividends, a
samings per share, ralum on g
netl worth and book value per
share
4, WWMWBMO"RD{MC&IH umurmmmww
signed Letter of Acceptance along with the required documants will
acceptance of the application, subject to Clause 4.8 below.
5. WMNUWWWWMWwMW
selling in the Public Offer,
The Public Offer will remain for acceptance fof seven days (starting from 9:00 4
mmmmw. to 5:00 PM. PS mwm.ml.
Detal received afer working hours on not be entertained &
ik ok s the Offer period shal not be extended.
Acquirer and the directors of 7. Copies of the Letter of Acceptance shall also be av at the registered office of i
the larget company about any Capital Limited (address provided above) or on its i.e.
benefil which will be given o hitps /www.nextoapital.com. pl/
any GOk of 10 el 42 Details of the CDC accountin | CDC account holders shall follow the procedure sat forth abave, as applicable. Additionally,
EOTPMAIE ot which shares are required o | CDC account holders must transfer their shares o the desighiated CDC Account of Manage
lass of office or otherwise in be tendered by aligible the Offer. CDC Accourt Holders shall provide CDC transfer slip to the Manager to the Offer
connection with the aoquisition sharshoiders on acceptance respact to transfer ol shares. -
1.15, Details of matarial The Acquirer has not entered Into any contract other than the ordinary courss of business during the acceptance period
R ettt wrase | "TEY S ORES SAANG s Yo A
years
mmmmwm of | SPA dated June 29, 2022, with Emirates NBD Bank, PJSC, Dubai 1o acquire 86,316,954 shares ggcc Tmﬁ_mmi to the Offer - Bankisiami P Limited
' a of BIPL (Shares already acquired :
entered into in the ordinary ¢ ) mgamm:msa
mﬂ:’;;mwﬁ;‘ogy SPAs as disclosed In para 2.2. below. UIN: 0054329
or an
company Reason Code
- For Intra Account: A021
2) DETAILS OF THE PUBLIC OFFER For Inter Account: PO15
2.1. The names, dates and editions | Pyblic Announcement of Intention was published in The News and The Daily Jung 43. Physical Shares in case of physical shares, shareholders may accept the offer by delivering the duly filled a
OF (S RApIPR/S Wi G on November 17, 2022 mwmmw&ﬂmﬁmm voﬂri?;dmmudt:
PUONG srnouncsment o and other required documents (as stipuiated in he Offer Letter) By courier or by hand (o the
Intention was published a Period.,

2.2. The number and percentage of shares proposed to be acquired by the Acquirer from the shareholders through agreement, If any,
the offer price per share and the mode of payment of consideration for the shares 1o be acquired

In terms of the SPAs mentioned balow, the Acquirer shall acquire the following ordinary voting shares of the Target Company
against consideration of ordinary shares of the Acquirer (to be issued by way of other than rights and other than cash)

Manager to the Offer, latest by 5:00 pm on the last day of the Acoepta

The excess shares (if any) will need to be collscted in person {abmmm

Jm»nwmwow'ammuauwmwm if shareholders
want the shares to be courierad, at their risk, they are required to mark as such on the
Acceptance Letter,




4.4. Required Documents The Letter of Accaptance must be accompanied by the following documents: 8)  STATEMENTS BY THE ACQUIRER
o 5.1. Applicable Law The Public Offer shall be governed by the provisions of Part IX of the Securities Acl, 2015 and
o A shesed capy of CNIC for al sharehoiders zonswuw:gmmmm:‘mmammwwnmdm%
y mucmmmuwmwmcwwmmmmmc advica and shouid thelr own advisors as 10 the matters described in this Ofter
3 owmmmrmmuwrmm £.2. Statement by the Acquirer Directors of the Acquirer assume responsibility for the information contained in this document.
. Duly executed transfer deeds (for physical sharehoiders only)
. Duly completed and signed authorization lo spilt share(s) certificate letter (for for the Information contained
physical shargholders only) in this documant
4 5.3, Astatement by the Acquirer to The Acquirer assumes responsibility for ansu compliance with the Act and tha Regulations,
For Corporate Applicants: ﬂnaﬂoﬂtm‘t”uohd 2 o g
. and Articles of Association Irers Including persons in
Caniified copy of certificate of incorporation (and for public companies, certificate concert, If any, will be severally
of commancement of business) and y for
. Cartified copies ol CNICs of signalories ensu with the
; spacimen . of such authorized - gl e i it
o i P 5.4. Astatement by the Acquirer “The Acquirer confirms that this Public Offer is being made to all the shareholders who have
Oopymmd“cnw.wmrwmwmcncmmmm(hcnc that the Public. Offer is being | voting shares of the Target Company (xcept the Selrs |.e., persons wha are party 1o SPA)
i Original share certificates (for physical sharehciders only) made to all the sharehoiders wmmmmmwumummdmammuu
L mwwmmwmmmm 1 % who have voting shares of tha announced by the Target Company for this purpose.
. Duly completed and signed authorization to spiit share(s) certificate letter (for o 00 Gucert
physical oy 5 “\il |
in the register of :
Letter of Acceptance turriished by the shareholder(s) without the requisite documents may be o i)
mwuwmu&nmwwm e "*""“""W"““""““"
5.5. Astatemant by the Acquirer mAmlmdemwwﬁuPuﬂbWummhM
4.5. Acceptance by the Acquirer tendered in the manner described above will be acquired by the Acquirer
& iree from &l llens, charges and encumbrances and with al rights attaching to and / or deriving |- e Tiodutste homes poun
mm.mmnmtwmmm.mymmmmm.m obtainad 1
or paid and/or any entitlement o for or receive any securities resolved by the Target
myuumwmwdhwﬁwwmumwmd 5.8. Disclosure as to whether The Acquirer confirms that all relevant provisions of the Act and the Regulations havs been
sharas or otherwise, i relevant provisions of the Act complied with.

In the event, the number of shares offered for sale by the shareholders are more than the
mmuumwmm.mwmm.hwmmu
Manager to the Offer, accept the public offer
mmnﬂ:umwﬂdb::umnﬂ!}oinmmﬂﬂmwm
retumed / re-transferred (as the case may be) to the

mwwmmmumumwmmmm
payment of the offer price is subject to the following conditions:

¢ The Securities and Exchange Commission of Pakistan or any other competent
authority having no objections 1o any of the provisions af the Public Offer.
The payment for shares does not contravene any section of the Foraign
mmnqummmnmmmunsmmmmm
Bank of Pakistan. v

' The Latter of Acceptance being duly completed and signed along with the
mmmmmmwmwwum:marmh

Closing %
. The tendered shares being verifled by the Target Company.
. gwummwpmwmmmmwu

i
i /

A statement 1o the fact if any
director(s) of the Acquirer is
also a director on the board of
directors of Target Company

None of the Diractors of the Acquirer are directors on the Board of the Target Company,

58

transferred to another person
and if that is the case the
names of such persons shall
be disclosed

The Acquirer confirms that voting shares acquired In pursuance of the
intended 1o be transferred to any other person except as may be
mm«muwmmummmmuﬁmc@m,

offor are not

4.6. Paymant of the Offer Price

the requisite documents, the
send writtsn acceptances of the tender along with the Pakistani
Rupee crossed cheque or pay order In favor of the shareholder as payment for such sharas to
. Na interest, mark-up,
on the aggregate price

The foregoing information and coples of the Letter of Acceptance shall also be avaiiabie at www.nextcapital.com.pk

8

Next Capital Limited

2nd Floor Imperial Court Bullding, Dr. Ziauddin Ahmed Road. Karachi, Paklstan.

For and on behalf of JS Bank Limiled

HASAN SHAHID
COMPANY SECRETARY & HEAD OF LEGAL

ENQUIRIES
Mwmmmwmmmmmmmmummmummumm

BASIR SHAMSIE A
PRESIDENT & CEO woilo

111-654-321| wwwjsbl.com
Nationwide Branches

%4JS BANK

to the nominsas of |
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