" Meezan Bank
_ The Premier Islamic Bank

.-.-'septémberos' 2005 CS/HBON-01/0952015

%he General Mauager 2 .
- Karachi Stock Exchange L1m1ted

- Stock Exchange Building

‘Stock Exchange Road -

- Karachi-

' Dear.Sir,'_'.. e

S

NOTICE OF EXTRAORDINA’RY GENERAL MEETING

We enclose a coples of the “Notlce of Extraordmary General Meetmg to approve the
" .Scheme of Amalgamation” to be held on ‘September 29, 2015 at 9:00 a.m. at Meezan House

| : ' C-25 ‘Estate Avenue, SITE, Karachl, published today in daily “Business Recorder” Karach1 '

S and daily “Express” Karachl for your mformatwn and record

. Yours truly,

. ':T'él'éhimul Haq Fs_ir’oﬁciui o
~Company Secretary

'_Eﬁclé, o

- ..TheDirec r

: Meezan Bank Ltd . :
Meezan House. C—25 Estate Avenue, SITE, Karachi - Pakistan.
Tel :(92-21) 38103500 Fax :(92-21) 36406{)49 www.meezanbank.com
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Notice is hereby given that an Extraordinary General

. Meeting of the Members of Meezan Bank Limited will be

held Insha-Allah on Fuesday, September 29, 2015 2t 900 am
at Meezan House, C-25, Estate Avenue, SITE, Karachi to
transact the following business:

. Ordinary Business

1. To confirm the minutes of the 198 Annual General
Meeting held on March 27, 2015 at Karachi. .

' Speci;il Business . _ ' .
2. -To consider and, if thought £, approve the Scheme of

Amalgamation for the amalgamation of HSBC Bank
Oman 8.A.0.G Pakistan Operations into and with
Meezan Bank Limited ("Bank™), pursuant to Section
48 of the Banking Companies Ordinance, 1962 and
pass the following special resolutions with or without
modifications: :
a. Resolved that subjeet to all regulatory
 approvals reguired, including approval of
. _tﬁe State Bank of Pakistan and. the
Competiticn Conunission of Pakistan, IESBC
‘Bank Oman 8.4.0.G Pakistan Operations be

and is bexeby ?Eproved to be amalgamated .

- with aed into the Bank in accordance with
the Scheme of Amalgamation to be

{"Merger"). . ] )
Resolved further that the Scheme of
Amelgamation under the provisions of
_'Section 48 of the Banking Companies
" Ordinance, 1862 as circulated to the
‘members of the Bank be and is hereb
approved, subject to any modification whic

R 11
'.'they State Bank of Pakistan and/or for
" pawposes of rectifying any ervor, clarifieation

.+ orelaboration. | S :

' e, Resolved farther that President and CEO of
. the Bauk be, and 35 heveby authorized ejther

" by himself or by appointing the Company -
Secretary or any otficer/external lawyer, to-

- - take all steps necessary, ancillary and
Incidental of the Merger Including, but not
Emited to (i) making such modifications and
alteration to the Scheme of Amalgamation

as may be deemed expedient; (i) take all’

necessary steps and do all acts, things and

*deeds, as may be required by the law, for

)

- the ﬁurpose of approval of the Scheme of
| -Amalgamation; (i) submit the Scheme of
- Amalgamation before the State Bank of

" sanctioned by the State Bank of Pakistan

carried out as per requirements of -

Palistan for sanction; (iv} execute and deliver
afficdavits, afffomations, petitions and or other
documents as way be reguived in respect of
the Merger; (v) appoint consultant, attoineys,
advoeates, pleaders and counsel in respect
of the Merger; (v) make such slteration and
medification in the Scheme of Amalgamation
as the State Bank of Pakistan may require;
(vit) take such other steps and execute such
other decuments as miay be BEOSSEArY or
expedient for the purpose of giving effect
to the spirkt and intent of above resolutions;
and (viii} generally to submit all such
decuments as may be required by the State
Baul.of Pakistan in relation to the Merger,
expeuting afl such certificates, applications,
notices, reports, letters and any other
docament or instrument including any

foregoing s may be required in respect of
the Merger or any action incidental thereto.

.-the chair.

A statement u’ﬁder section 160{1)(b) of the Companies
Ordinance, 1684 and a copy of Scheme of Amalgamation
_ are being sent o the Shareholders along with this notice.

By Order of the Board
Karachi Tosnimul Haq Faroogmi
September 08, 2015 - Compamy Secratary
Notes:

1) The Members” Register will remain closed from

Segmmber 21, 2015 to September 29, 2015 (both days

to-attend and vote in the meeting,
)
may appoint any person as proxy to atiend and vote in
the meeting, Proxies in order to be effective must be

stamped, signed and witnessed, not less than forty
 eight (48) hours before the holding of the meeting.

ifi) An individual Beneficial Owner -of the Central
Depository Company, entitled to vote at this meeting

Card alongwith the participant ID numbers and sub
account numbers with him/her to prove hisher identity,
and in case of proxy must enclose an attested copy of
histher Computerized National Identity Card.
Representatives of corporate members should bring

the usual documents required for sach purposes.

amendments or substitutions o any of the -

3. To transact any other business with the permission of

inclusive) to determing the names of members entitled

Asember eiigible to attend and vote at this meeting ‘

received at the Registered Office of the Bavk, duly

must bring histher Computerized National Identity ‘

2013~ -that most of the PTI supporters mobilize its resources for con- nessed to make it a leading freight || Gymikhana . Available
evenue 00 the social media had tibuting towards national devel- company of the region. The age- |} For Rent and For Sale.
on (RS expressed anger over the party’s -opment in wake of CPEC pro- - ing fleet of NLC should be rmod- ‘Office Size 5000Sgft to ;
©o913-14, decision. . ' . Jects, which will open up tremen-  emnized to provide most efficient 20000Safi ‘
for FY - Onthe other hand, a PPP rep-  dous opportunities and trans- and refiable freight service in the | -
| inade- resentative said that it is surpris-  portation and enginesring secior.  country”.
. tbased - Ing to see PTI stepping back  He was chairing the 56th meet- ~ Fle also appreciated NLC
elayed from its dectsions.—NNI - ing of National.Logistics Board efforts for developing Torkhum
ation of :
*is siriv-
HP for .
.Chief
:ak has RS .
“pyince N o ]
case in - Meezan Bank
The Promier Tdasie Banl
.t has,
- gs with {i:
- oy Isheq 3
ter and
* resolu-
ues bug
eetings . : ki

B
0
2
Q
ia
<




-
L4

(d_u 5000/3! d...,y 1000 rL.y5ﬁB«£..y

] Py '..Jf;zu&;crxﬂ«;{..f.irtﬁl (v)’fb)’(‘i)}st:é .

s Lt F (uily 'uru%d’ug&e&r’/w" Grdly

seP-02-20ig)

1 Rt | G it e @1 bt (vill)

: UHVC_U v EJJ'U/U‘WL-‘(’_WI
S8 000.4100:00: 103572016
APTASSUBG L fis
Wi G L i Lnllis
LAl Jsie b
411005010 1 E 2021 253176

md@ﬁzﬂﬂﬁfmiﬁ

U UIEQ UL TN eltaiGin |

bt e ol
eduestald £ §£
dgﬁuJ!{/lﬁf T Jad 40,000
el sso/é.édw.oﬂédl

. <EaJadhass0

J‘W’,ehf‘;:.lguft?y c’:rm.r(l{
el i WAEZ U UEH
Hsod A8 S
el bin ol dna 205

ANAC I

ey St b TGt () BT
sl P A g s M e s S il

- 17 Jl.wﬁffw(fr ooy ] F,LUfg‘ -é:f&‘”frl?lyr thy b
ES LSl S S nsn p 3
Z {:w” Cf‘f rfl/dxbwl(f{ Wbt L:-,.J/g/"lwﬁff
-Jumm:ﬁ,r:@&unrww

. -uf’.c"’u_s’fé(}ly);f;/‘c’(xf . " &V/d./.gfﬂgi -3

G ..C 201 5 / 29 m2015 / 21 2250 /e:u'{
| , -(md'b»;uuﬁ;)@'

: ﬁbwﬁ»!fd;ffﬂ *;J”&;..:w:wfu?u"uﬁ’w {ii
- W,EJLJL..A.U‘M:/ gy i/bicj_ﬁ.s:,.m:mu..x
' 2‘248}‘/’&,( uﬂwwu:.u@a,u/t&&’udbéwi,r
LS m;..m&"ﬂumﬁu" Tl e,
'-6 IJ/’BF:d,#/uwlc..(ﬁ;% df”’J Wé...)wnu" ‘.Jj" {ii-

. .‘us/wsbftszruyfﬁuﬁ P L i Sabasie
S LR 8 AR FE STl S AL

' -djzd):.ﬁiﬂ‘dd - " L‘«‘d %ﬁzsvfg;_hﬂwxﬂ
J2 JUndﬂaMwi;;E | ;:‘l.wa. u/-/d_vi,y(
: wwdﬁ)%:ié:ﬂw&b)

é—éu‘lﬁuﬂé yfbdz.’.g_:u”ﬁ}utfu"aﬁ* (‘ .

5 e i AT

SRS Ju/’& A f/;;.mpo el

| st £ 000020157 20 P i B

{dimvd,mu:‘f wa(ﬁlf ekt il £ 0 C-25

;»‘lr‘.&..ﬂﬂu/‘}:fu" (7;63’ ﬁ’du@u/’d’wjlub&
(‘ Jrkﬂug:.»«sa' mgszu*‘w.:{wmé_érw
L(} ,{J}l‘uifu"y“’?(}: L.wsi
N ‘ s
ut‘«"’i...ﬁluﬁwlwu’,wé:ugﬁ’dﬁﬁ’ruﬂu; «
uﬁzﬁsac‘wd’lro“’utﬁ”&' B w""»’rwﬁ%‘:s!
el el P SA0.G.

. &)fféb&»@dﬂﬁ’wwﬁu,ﬁdWL@J:«V&;@

© (“Merger)&l

{.43}01.5’ 1962 g"f/f,z%.-"um;.,@ﬂf Wi G

e W:"‘Lz‘:u/‘}fa,,sﬁ"‘wa:f ld}wﬂw

STt #ASi by r
Lwhacg&ﬂ dwﬂ (f’ wx.eﬂu( u" J i L;( Frd e ety
X JM&%”«:’»LM

%dlﬁd’w.fbf);f’ wffug.uuyé.’. w@f kbt /&& (&
r’lﬁ’ve_;}L (J{ duﬁl. /'@ iﬁdfﬁdﬁgﬁbﬁsf
JJC}J&@MJ&)&L&;[’@' i@fuklﬁlﬂ
RS @l H1F e
J r?jl*(' i) q.&‘igtfa:-w el ot .Afd;sﬁ;sf{’f 1
@ Jﬁ;s..,,umdzs/r&?a‘&»& u;bg,;@%ﬁ '
Gl o G e pb | ST G )

STt Bt Frisbod £ o1 Gyt

:lf;ibtru:’ﬁ)f: .

: L}’w&ﬁf |
‘L%!JJIJJJKJ_L@J/?WBVU:!B»W[ 20155427 -1
T g}w’é‘{f s'ﬁ

8.0.0.6. uw&asm}uﬂ@iﬂw AL o 2 |

T © L b LS LSS Bl




:'._MEéZan"Bank'

5 -T_he Premier Islamic Bank

' NOTICE OF EXTRAORDINARY GENERAL MEETING

‘TO APPROVE THE SCHEME OF AMALGAMATION

" Notice is hereby given that an Extraordinary General Meeting of the Members of Meezan Bank Limited will be

. held Insha-Allah on Tuesday, September 29, 201 5-at 9:00 a.m. at Meezan House, C-25, Estate Avenue, SITE
* - Karachi to transact the following business: -~ =~ ,

7

- ORDINARY BUSINESS

1. To confirm the minutes of ‘the 19th Aﬁnuél -Ge_nerél Mecting held on March 27, 2015 at Karachi.

” SPECIAL BUSINESS

)

To consider and if thought fit, approve the Scheme of Amalgamation for the amalgamation of HSBC Bank
Oman S.A.0.G. Pakistan Operations into and with Meezan Bank Limited ("Bank™"), pursuant to Scction 48
of the Banking Companies Ordinance, 1962 and pass the following special resolutions with or without

a.

‘modifications:

- Resolved that subject to all regulatory 'éppro_lials required, including approval of the State Bank of

Pakistan and the Competition Commission of Pakistan, HSBC Bank Oman S.4.0.G Pakistan

" Operations be and is hereby approved to be amalgamated with and into the Bank in accordance with

the Scheme of Amalgamation to be sanctioned by the State Bank of Pakistan ( "Merger").

- Resolved further that the Scheme of Amalgamation under the provisions of Section 48 of the Banking

Compatiies Ordinance, 1962 as circulated to the members of the Bank be and is hereby approved,
subject to any modification which may be carried out as per requirements of the State Bank of

- Pakistan and /or for purposes of rectifying any error, clarification or elaboration.

& Resolved further that President and CEO of the Bank, be and is hereby authorized either by himself

. or by appointing the Company Secretary or any officer/ external lawyer, to take all steps necessary,
 ancillary and incidental of the Merger including but not limited to (i) making such modifications
- and alteration to the Scheme of Amalgamation as may be deemed expedient; (ii) take all necessary
. steps and do all acts, things and deeds, as may be required by the law, for the purpose of approval

of the Scheme of Amalgamation; (iii) submit the Scheme of Amalgamation before the State Bank

- of Pakistan for sanction; (iv) execute and deliver affidavits, affirmations, petitions and or other

documents as may be required in respect of the Merger; (v) appoint consultant, attorneys, advocates,

- pleaders and counsel in respect of the Merger; (vi) make such alteration and modification in the

Scheme of Amalgamation as the State Bank of Pakistan may require; (vii) take such other steps and

- execute such other documents as may be necessary or expedient for the purpose of giving effect to
- the spirit and intent of above resolutions; and (viii) generally to submit all such documents as may

- be required by the State Bank of Pakistan in relation to the Merger, executing all such certificates,

applications, notices, reports, letters and any other document or instrument including any amendments

- or substitutions to any of the foregoing as may be required in respect of the Merger or any action

incidental thereto, ‘

* = To transact any other busincss with the permission of the chair,

A statement under section 160(1)(b) of the Cbmpaﬁies'-Ordinance, 1984 and 2 copy of Scheme of Amalgamation

B are being sent to the Shareholders along with this notice.

By Order of the Board

September08,2015 Tasnimul Haq Farooqui

Company Secretary



" Notes: -

i) The Members' Re'g'ist'er'will remain'cloged‘.ﬁoﬁ.l Sepfembef 2.1 , 2015 to September 29, 2015 (both days
- inclusive) to determine the names of members entitled to attend and vote in the meeting.

i) " A member eligible to attend and vote at this'"'meé;ting may. appoint any person as proxy to attend and
- vote in the meeting. Proxies in order to be effective must be received at the Registered Office of the

- Bank, duly stamped S1gned and witnessed, not less than forty eight (48) hours before the holding of
K the meetmg : : S : :

A "iii) _An 1n_d1v1du"a1 Beneficial OWne_:r:of the 'Cenﬁ"al"l.)ep.osiitory Conipany, entitled to vote at this meeting

must bring his/her Computerized National Identity Card alongwith the participant ID numbers and sub

account numbers with him/her to prove his/her identity, and in case of proxy must enclosc an attested

‘copy of his/her Computerized National Identity Card. Representatives of corporate members should
_ bnng the usual documents reqmred for such puxposes

i STATEMENT UNDER SECTION 160 (1) (b) OF THE COMPANIES ORDINANCE, 1984

" ThlS statemcm scts out the material facts concermng the resolutions contained in item (2), of the Notice
“pertaining to the special business to be transacted at the Extraordinary General Meeting of the Bank to be
~ heldon September 29 2015. :

Schem’e of Amalgamation:

The Bank has obtained approval of the Board of Directors and has also obtained in-principle approval of

. State Bank of Pakistan to proceed with the Merger in accordance with the provisions of Section 48 of the

Banking Companies Ordinance, 1962, as a result of which the entire undertaking of HSBC Bank Oman

S.A.0.G, Pakistan Branch including all properties, assets, receivables, liabilities and all other rights and

. - obligations of HSBC Bank Oman S.A.0.G, Paklstan Branch shall stand amalgamated and merged with and
© into the Bank. -

_ The merger shall be effected by way of a Scheme of Amélgamation in accordance with the provisions of
- Section 48 of the Banking Companies Ordinance, 1962 which is required to be approved by the sharcholders
of the Bank and sanctioned by the State Bank of Pakistan.

- The Bank has entered into an AmaIgamafion Agreemeht dated June 25, 2015 with HSBC Bank Oman

. SAOG pursuant to which the draft of the Scheme of “Amalgamation has been agreed with HSBC Bank

_:Oman S.A.0.G. and the State Bank of Pakistan has given approval to process the Merger on the basis of
approval from shareholders of the Scheme of Amalgamation and therefore the Special Resolutions are

o pmposed fo be passed by the shareholders,

| _As a consequence of the Merger no addxtlonal/new shares of the Bank are contemplated to be issued to
_ -HSBC Oman S:A.Q.G.

: NOne of the Directors of the Bank have any personal interest in the aforesaid Special Resolutions except
. in their capacity as shareholders or Directors of the Bank. ..




Meezan Bank

_ The'Premier-Islémic Bank
" ' PROXYFORM
EXTRA ORDINARY GENERAL MEETING
' ..The Company Secretary |
- Meezan House C-25, -
" "Estate A_venue, SITE,

: Karachi, Pakistan,

..IfWé R ' _ 5 - - of : being a member(s) of Meezan Bank Limited,
‘_ ,_aﬁd quc_lérgéf.‘ - 5 L (.J'.rd'iﬁ.ary shafe.s as péf Shér.e Register Folio No. |
= ;na)ofCDC'PanicipaatI_DNcQ. S e and Sub Accouni No
.do hereby,appoint : | . L - of
or faiiing bhim/her - | D ' of - as my/our proxy to vote and act for

o me/us on my/ our behalf at the Extraordinary General Meeting of Meezan Bank Ltd. to be held on Tuesday,

. ‘Seplember 29, 2015 at Mceian-Hbuse' C-25, Estate "Avenue, SITE, Karachi, and at any adjournment thereof.

Signedthis | deyof 2015
-WitneSs:.
Please affix
D - AR SETL T Rupees five
- Signature oo . — _ revenue stamp
Address . A T SR ] _ Signature of Membex(s) -
" CNIC No.

- Notes:
1. " Proxies in order to bé_ effective, must be received by the company not less than 48 hours before the meeting.
2. - CDC Shareholders 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.




- Meezan Bank Limited

" Meezan House C-25,
E_s:tafé.AVenue,' SITE,
Karachi, Pakistan.

PLEASE
AFFIX
CORRECT
POSTAGE

 The Company Secretary







_ SCHEME DOCUMENT

‘:'__'_.HBON BRANCH = BUSINESS AND MEEZAN BANK LIMITED
- AMALGAMATION SCHEME,

" Under Sectlon 48 of the Bankmg Compames ‘Ordinance 1962 (LVII of 1962) of
- Pakistan: _ _ e

S M NAME

- This Scheme of Amalgamatlon shall be called the “HBON Branch Business and MBL
Amalgamation Scheme 2015 (the Scheme)...

s " DEFINITIONS - _'
o For the purpeses of this Scheme: -
(@  Amalgamation Consideration is defined in clause 9;

ik (b) anmess Day means a day (other than a Friday or Saturday or Sunday or a

légal holiday for financial institutions as announced by the State Bank or the
~ Oman Central Bank) on which commercial banks in Karachi, Pakistan and
- Muscat, Oman are open for the transactlon of normal bankmg business

- "_(é)' o Busmess Names means all trade and busmess names and- marks (whether or

not registered) and any other business, logo, device, format or style owned or
~used by HBON (or any member of HBON’s Group) whether in connection
_ w1th the HBON Branch business or otherwme,

@ Capltal Dep051t means the cap1tal depos1t amount of US$39,964,224.58

‘deposited in USD by HBON with the State Bank for the purposes of Section
- - 13 of the Ordinance; .

o '_".(e) o 'Effectlve Date means close of bankmg business in Karachi, Paklstan on the

e date set out in the Scheme Effect Notice;

M Employees and Contracted Staff means those: (i) employees and (i) staff

‘retained through third party service providers of HBON or any member of
'HBON’s Group who are wholly or mainly engaged in the HBON Branch
Business (including those identified by HBON as supporting the HBON
Branch Business) as at the Effective Date;

~(g)  Encumbrance means any mortgage charge pledge, hypothecatlon lien,

-option, restriction, right of first refusal, right of pre-emption, claim, right,
power of sale, retention of title, or preference granted to any third party, or any
- other encumbrance or secunty interest of any kind have a similar effect to any

Ty

Page.l




o

(m)

®

-~ of them (or an agrecment, arrangement. or commitment to create any of the
- same); SRR R R :

_Fi_xéd AsSets,- Sofﬁvai‘le'fand_-Appliéaﬁons means the fixed assefs, software
- and applications that the ‘parties agreed on or around the date of this

Agreement will transfer to MBL;

. Head Office Related Assets means the assets described in Part 1 of
- -Annexure C attached hereto; - '

oD _:Heajd Office Related: B'u'siness'_'means any contraéts, products or services (or
' - any other banking or other business relationship) which any customer of the

P HBON Branch Business (excluding for the purposes of this definition, any
- reference to the “Head Office Related Matters’ in the definition of “HBON
- Branch Business’) ‘has or receives with, or from, any offshore branch, or

branch not located in Pakistan, of HBON or any other member of HBON’s -

_ | . _Group;
)

- 2 of Annexure C attached hereto;

Head Office Related Contracts means contracts of the type described in Part

- Head Office Related Matters means the Head Office Related Assets, Head
o Ofﬁcc Related Contracts and the Head Office Related Business;

 HBON means HSBC Bank Oman S.A.0.G , a company incorporated in Oman
N and having its registered office at P.O. Box 1727, Postal Code 111, CPOQ Sech,
. Sultanate of Oman; ' -

. HBON Branch Business means the banking business and operations carried

on by HBON at or through its branch offices in Pakistan (set out in Apnexure

- B attached hereto) as at the Effective Date but does not include ‘the Head
- Office Related Matters; -

_..(O) -

HBON’s Group means .HBON-and. each company which is a Subsidiary or

- Parent Company of HBON or any other Subsidiary of such Parent Company,
‘in each case from time to_time;- : ' ‘

_]fnformﬁtion Tec.hnolo.gy'A'ss'etS rheahs all software and applications included

in the Fixed Assets, Software and Applications and/or information technolo gy
infrastructure hardware exclusively used in the HBON Branch Business and
owned by HBON, including any printers, cables, Uninterruptible Power
Supply, modems, telephones, scanners, deskiops, laptops, routers and

7 generators situated at the Leased Properties;
(q). Intellectual Property means copyrights, (including; without limitation, rights
; in computer software), patents; ‘trademarks, trade names, service marks,
- business names (including, without limitation, internet domain names), design

- rights, database rights, semi-conductor topography rights, know-how, rights in
~ -+ undisclosed or confidential information, and all other intellectual property or

~similar proprietary rights of whatever nature (whether registered or not and

Page 2
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®

O

O}

W

- _.(Y)

_including, without limitation applications to re.gister or rights to apply for
reglstratlon) Whlch may now or in the future subsist anywhere in the world;

Intel]ectual I’roperty nghts means all

(i)' ’ _patents the reglstered trade and service ma;rks registered designs (and
R apphcatmns for any of them) and internet domain names;

| - (i) “Business Names; =~ SR
(iif) - _cdpytight and'untegisteté'd"design rights; and

SR (iv) ' a_illother: Tntellectual Property which is owned or used by HBON (or

... any member of HBON’s Group) whether or not used or enjoyed in
- connection with the HBON Branch Business;

Iaw means any applicable treaty, 1aw, regulation or ordinance or any
_applicable principle of common law, civil law or equity or any direction,

mnstruction, codes, guidelines, pronouncement, requirement or decision of an
applicable Relevant Authority which is binding;

Leases means therleases, under which HBON holds the Leased Properties as

‘tenant;

Leased Properties meaaa the properties leased to the HBON Branch
‘Business, as detailed in Annexure A attached hereto;

Lisbilities means any and all debts, liabilities (including, for the avoidance of

doubt, labilities for or relating to Tax), commitments, Encumbrances and
obligations of any kind, whether present or future, whether fixed, contingent

~ or absolute, matured or unmatured, liquidated or unliquidated, accrued or not

accrued, asserted or not asserted, known or unknown, determined,

' determinable, disputed, the subject matter of legal proceedings before any
 court or otherwise, and whether owed or incurred severally or jointly or as

principal or surety, whenever or however arising (including whether arising

" out of any contract, common law, statute, tort based on negligence or strict

liability or otherwise), and whether or not the same would be required by any

~relevant accounting standards to be reflected in financial statements or
- disclosed in the notes thereto;
(w) ~ MBL means Meezan Bank Limited, a banking company incorporated in
' - Pakistan whose registered office is at Meezan House, C-25 Estate Avenue,
- S.LT.E., Karachi, Pakistan;

Ordmance mearns the Bankmg Compames Ordinance 1962 (LVH of 1962) of
Pakistan;

Pakistan means the Islamic Republic of Pakistan;

Page3



(2} - Parent Company means any company which holds a majority of the voting
... rights in another company, or which is a member of another company and has
-~ the right to appoint or remove a majority of its board of directors, or which is a-
- member of another company and controls a majority of the voting rights in it
 “under an agreement with other members, in each case whether directly or
- indirectly through one or more companies; ' :

- '(aa) -PKR means Pakistan Rupees, the lawful currency of Pakistan from time to
o time o | | |

~(bb) Retained IT Assets’ means all information technology infrastructure and
-~ . Systems owned ‘or used by HBON (or any member of HBON’s Group),
- .including hardware, scfiware (in both object and source code), firmware,
networks and connecting media, and all manuals and other documents relating

e thereto but excluding the Information Technology Assets and exchiding the
- Fixed Assets, Software and Applications; ’

"~ (c¢)  Relevant Authority means any supervisory body, any banking or financial

o ~ services or other regulatory authority, relevant securities comrmissions, listing

authority, stock exchange authorities, foreign exchange authorities, foreign

~ investment authorities, competition and anti-trugt authorities or similar entities

. or authorities, any federal or local government, government department, or

L - governmental, quasi-governmental, ‘Supranational, statutory, regulatory or

W . investigative body, authority, agency, burean, board, commission, court,

o © - association, institution, - department, court of judicial authority, arbitrator,

_ tribunal or instrumentality thereof in any applicable jurisdiction relevant to the

N . - Business and/or HBON, including a Tax Authority or any other such body to

L ' ©+ - which the Parties are subject, the Securities Exchange Commission of

. Pakistan, Federal Board of Revenue, Sindh Revenuc Board, Punjab Revenue

L Authority, Khyber = Pakhtunkhwa Revenue  Authority, Competition

Commission of Pakistan, the Jersey Financial Services Commission, Central
Bank of Oman and the State Bank; '

(dd) - Scheme Effect Notice means a joint written notice by HBON and MBL
» - notifying the State Bank of the Effective Date; :

(eé)  the State Bank means the State Bank of Pakistan established under the State
. 'Bank of Pakistan Act, 1956;

() ~ Statutory Records _means.: all books, files, registers, documents,
. ‘correspondence, papers and other records as are required by Law or by a
- Relevant Authority to be kept by HBON and retained in its possession;

(gg) ”S'ljabsidiar'y'_and Subsidiaries means any company in relation to which another
: company is its Parent Company; - :

(hh) Tax or Taxation includes, without limitation, (2) taxes on gross or net
“income, profits and gains, and (b} all other taxes, levies, duties, imposts,

- charges and withholdings of any fiscal nature, including any excise, property,

- capital value, wealth, land transaction, value added, sales, use, cccupation,
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'_transfér, franchise and pay'rolll taxés? any social security, workers welfare fund
" or social fund contributions, any zakat and any stamp duties and customs

- duties, and any payment whatsoever which the relevant person may be or

" 'become bound to- make to .any person as a result of the discharge by that

person of any tax which the relevant person has failed to discharge, together

* with all penalties, fines, charges and interest relating to any of the foregoing or

~'to any late or incorrect return in respect of any of them, and regardless of

‘whether ‘such taxes, levies, duties, imposts, charges, withholdings, penalties

. fines, and interest are chargeable directly or primarily against or atributable

~ directly or primarily to the relevant person or any other person and of whether
any amount in respect of them is recoverable from any other person;

() Tax Authority means any taxing or other authority competent to impose any
.~ Hability in respect of Taxation or responsible for the administration and/or
+ - ~collection of Taxation or enforcement of any Law in relationto Taxation; and

£ .US'_D'l'neaLns United States Dollars, the lawful currency of the United States of
* America from time to time. - _ -

.3, - QBIECT OF THE SCHEME

 The principal object of thé Scheme is to offect an amalgamation of the HBON Branch

Business with and into MBL by transferring to and vesting in MBL the HBON
- . Branch Business, as of the Effective Date. -~ -

4. OPERATIVE DATE AND THE DATE OF COMING INTO FORCE OF THE SCEEME

. The Schémé shall become op'erati‘vefahd bindiﬁg_ on the Effective Date, provided that

" the Scheme shall lapse and be of no legal cffect unless the Effective Date occurs
* within 90 calendar days of the date on which the State Bank passes an order

~-sanctioning the Scheme in terms of Section 48 of the Ordinance {or within such cther
time period as may be set out in such order by the State Bank).

5. AMALGAMATION

- (a) - With effect from the Effective Date, the undertaking of the HBON Branch

. - Business, including all the properties, assets, Liabilities, rights and obligations

" of the HBON Branch Business as at the Effective Date shall, without any

~ further act, action or deed and notwithstanding the terms of any contract or

“other document or any rule of law, stand amalgamated with and into MBL and

as a consequence the HBON Branch Business shall stand amalgamated with
~and into MBL. - - I

5 (b).-' : -Subject to clause 5(c), the undertaking of the HBON Branch Business siall

: ~include (without limitation):” - S
e (@) all rights;' beneﬁﬁs .and.deer.s.' including those arising from or relating
to any and all agreements, contracts, security and financing documents,

.. -guarantees, letters of credit, negotiable instruments, security interests
+..  (including without limitation mortgages, charges, promissory notes,
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. “liens, rights ‘of combination -or set-off, pledges, indemnities,
S 'hypothecatlons and other security for the payment or discharge of any
- “liability) executed by or in favour of the HBON Branch Business and
.. rights, benefits and powers in respect of any leases, loans, advances,
. finances and/or other banking and credit facilities provided by the
~HBON Branch Business, the right to rely on representations, rights of

. -estoppel,- powers, authorities, privileges, licences, permits,

.- authorisations, and other-permissions whatsoever of the HBON Branch

S __Business subsisting'as at the Effective Date; and

SRy all propertles and assets ‘movable of mnnovable (including the Leases)
. -of whatsoever nature and all deposits, cash balances, reserves, revenue
= balances, investments and all title, rights or interest in or arising out of
" such property as may belong to or be in the possession (physical or
- constructive) of the HBON Branch Business as at the Effective Date;
and

 (iii) " all books of account aﬁd documents of the HBON Branch Business as
. at the Effective Date; and

) {(iv)  all debts, borrbvtinga; "L'i'abilit’ies, commitments and other obligations
... of the HBON Branch Business of whatever kind as at the Effective
: Date (whether actual or contmgent dlsclosed and undisclosed).

o (c)' o The I-Iead Office Related Matters and all contracts of personal service between

~HBON or any member of HBON’s Group and any Employees and Contracted
‘Staff do not form any part of the “undertaking” of the HBON Branch Business
- -referred to in clause 5(a) above and are outside the purview of the Scheme.

6. MBL’S OBLIGATIONS

_As of and after the Effectlve Date MBL shall undextake, pay, satisfy, d1scharge
- perform and fulfil all the Liabilities and any other debts, contracts, engagements,
- commitments and obligations whatsoever- relating to the HBON Branch Business, and
~all agreements, contracts, deeds,” bonds, powers of attorney, grants of legal
_tepresentation, guarantees, letters of credit, outstanding cheques, demand drafis, pay
* orders, negotiable instruments and other recorded instruments of whatever kind

subsisting or having effect as at the Effective Date, to which the’ HBON Branch

- Business is a party, shall have the same force and effect against MBL as they had
~ - against the HBON Branch Business before the Effective Date, and may be enforced or
... acted upon as fully and effectually as if, instead of the HBON Branch Business, MBL
~~ . bad been a party thereto or as if the same had been issued by or in favour of MBL.

On and from the Effective Date, IBON shall stand discharged from all Liabilities in

-relation to the HBON Branch Busmess, regardless of the date on which such
Liabilities arose or may arise. :

7. LEGALPROCEEDINGS

o(ay Al tax assessments, suits, appeals and other legal proceedings (including .

"arbitration proceedings) of whatsoever nature by or against the HBON Branch

Page 6




- Business and which shall be current or pending as at the Effective Date in or

' before any court, tribunal or other authority shall be continued prosecuted and

~ enforced by or against MBL, and the same shall not abate, be discontinued or

- "be in any way prejudu:lally affected by the provisions of the Scheme and any

- judgment, order or award obtained by or against the HBON Branch Business

~ and not fully satisfied before the Effective Date shall, to the extent

. enforceable, be enforceable by or against MBL and any rights of action

enforceable by, or-available to the HBON Branch Business, shall become
.enforceable by or available to MBL.

Ly : All books and other documents which would have been evidence in respect of
- any matter, for or against the HBON Branch Business shall be admissible in
- evidence inrespect of the same matter for or against MBL.

' (¢) Where by virtue of the Scheme any claim or liability of the HBON Branch
o Business becomes a claim or liability of MBL, MBL shall have the same
rights, claims, powers and remedies (and in particular the same rights, claims

and powers as to takmg or resisting legal proceedings or making or resisting
applications to any authority) for ascertaining, perfecting or enforcing that

* claim or liability as if it had at all times been a claim or liability of MBL, and
~any legal proceedings or application to any authority by or against the HBON

" - Branch Business may be continued by or against MBL.

8. EMPLOYEES AND CONTRACTED STAFF

| The Employecs and Contracted Staﬂ' shall not transfer automatically to MBL by

o virtue of this Scheme.

9. CONSIDERATION

o The c(.)ns.ideration for the amalgamaﬁdn shall be a:n amount to be determined on the
" basis of the net asset value of the I—]BON Branch Business as at the Effective Date (the

- Amalgamaﬂon Consideration).

. 10. © RELEASE OF CAPITAL DEPOSIT

 Following the sanctioning of the Scheme and concurrently upon the receipt of the
. Scheme Effect Notice by the State Bank, the State Bank shall release and effect the
- transfer of HBON’s Capital Deposﬁ dlrectly to HBON on terms advised ]omtly in
' Wntmg by HBON and MBL.

'11.- BANIGNG AND BRANCH LICENCES

o ._—Wlth effect from the Effective Date all bankmg and branch licenses issued by the

State Bank to the HBON Branch Business shall stand cancelled and the HBON

- Branch Business shall become the branches of MBL and shall be authorized to
_transact banking business.
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T 12, AMENDMENTANDMODIFICATION

- No amendment or modlﬁcatlon of the Scheme shalI be bmdmg unless requested
o Jomtly by HBON and MBL and approved by the State Bank.

- 13. GOVERN]NGLAW L

: :The Scheme shall be governed by and be construed in accordance with the substantive
W :and procedural Laws of Pa.k1st i _

R 514 STATE BANK OF PAKISTAN’S DIRECTIONS

- "_.:For the purposes of glvmg effect to the objects of the Scheme and for removmg any
* lacuna, .doubt or ambiguity contained in the Scheme, the State Bank may issue .

o : - directions, either generally or specmlly, to MBL and such directions shall be final and
- 'binding on it. .

15, '._HE_ADINGS C
'- Claus'e"hea‘dings aré not o be’ considered part of the Scheme, but are solely for
- convenience of reference, and’ shall not affect the meaning or interpretation of the

chheme or any of its prowsmns

16. | SEVERABILITY

| :._If any provision of the Scheme is found to be unlawful and unenforceable by a
- competent court of law, then :to the fullest extent possible all of the remaining
-prowsmns of the Scheme shall remam 1n full force and effect
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ANNEX A TO SCHEME OF AMALGANIATION

DETAILS OF LEASED PROPERTIES OF HB()N BRANCH BUSINESS

) 1. |Ground and mezzanine Eriuljée Dinshaw = JHBON |17 October 1995 15 years
“" - \loor, “Nadir House”, |(Private) Limited .- automatically renewed
e Chx}f:.xdngar Road, ' for a further 15 year term
{Karach on 17 October 2010)
"2 |Tenement No. 8B(i), [Eduljee Dinshaw luBoN |16 February 1998 -~ |[Monthly
_|First fleor, “Nadir - (Private) Limited _ (automatically reaewed
House”, LL Chundrigar e .' L for a further monthly term
' R():ad,Karacm : 1 B . \at the end of each term)
3 |TonomentNo.10,  |Eduljee Dinsbaw  [HBON |10 January 2002 | Monthty
" |Pirst floor, “Nadir  |(Private) Limited - (automatically renewed
' Iéquze ;{;;I' (i'lhundngar S © Mor a further monthly term
oac, Raracht Do at the end of each term)
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~ ANNEX BTO SCHEME OF AMALGAMATION

_© DETAILS OF HBON’S BRANCHES IN PAKISTAN

.. IBON Karachi Branch R LI Chundrigar Road, Karachi
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'ANNEX c"ro“scﬁEMEﬂ'oF AMAL_GAMATION

Part 1 The Head Ofﬁce Related Assets _

| 1 All Intellectual Property and Intellectual Property R1ghts belongmg to HBON
- or.any member of HBON’s Group, mcludmg those used by or in connection with the

L _HBON Branch Business.

: : : 2.: s -.:'The benef t and burden of the I—Iead Ofﬁce Related Contracts.
e 3 _'-'The Statutory Records.
4 AN Retamed IT Assets.

5.0 Assets rlghts and propemes whlch relate in any way to the Head Ofﬁce
Related Business. . Ll

6. Such ar.nount of the Capltal Deposn to be remitted to HBON as advised to the
. State Bank of Pakistan, jointly in wrttmg by HBON and MBL pursuant to clause 10

" and the Scheme Effect Notice.

Part 2 - The Head Ofﬁce Related Contracts

1. CAll policies and contracts of _assurance,'.msurance, indemnity or as to credit
* risk at any time effected or maintained by HBON and in force at the Effective Date.
2. All goarenteeé deposit contracts, bills of exchange and any other form of
~security whatsoever in each case used to secure obligations under loan agreements
with customers of the Head Office Related Business.

3. .- All contracts, securities, guarantees indemnities, risk allocation letters or

- letters. of support, in each case whether written or unwritten, between HBON and any

- other member of HBON’s Group (or; as the case may be, between HBON in its
- capacity as the Pakistan branch and HBON in another capacity), other than such
' contracts which relate to “nostro” or other deposit accounts which have a positive
-~ balance and which are held by HBON or any member of HBON Group with HBON in

- -its capacity as the Pakistan branch. -
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