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ORIX

ORIX Leasing Pakistan Limited

ORIX Building, Plot N

Date: 27th December 2017

THE GENERAL MANAGER

Pakistan Stock Exchange Limited,

Stock Exchange Building,
Stock Exchange Road
Karachi, Pakistan.

Dear Sir,

Cc: DIRECTOR /HOD

Surveillance, Supervision and Enforcement Department
Securities and Exchange Commission of Pakistan

NIC Building, 63 Jinnah Avenue

Blue Area, Islamabad

SUBJECT: EXTRAORDINARY GENERAL MEETING

Please be informed that Extraordinary General Meeting (EOGM) of ORIX Leasing
Pakistan Limited to be held on Thursday, January 18, 2018 at 09:30 a.m. at the
Company’s Head Office, Plot No. 16, Sector 24, Korangi Industrial Area, Karachi.

The notice of EOGM will be published in tomorrow’s newspapers (Dated 28

th

December 2017) i.e. in Business Recorder and Nawa-i-Waqt (Karachi, Lahore and

Islamabad).

Truly,
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DR. FAKHARA RIZWAN
Company Secretary

Registered Office: Islamic Chamber of Commerce Building, Ground Floor, ST-2/A, Block-9, Clifton, Karachi. Tel: (021) 3530 3560-64 Fax: (021) 3530 3570-71
Regional Offices at: Lahore Faisalabad Sialkot Peshawar Islamabad Hyderabad Multan and Branches in 19 other cities
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ORIXx | ORIX Leasing Pakistan Limited

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that pursuant to the decision of the Board of Directors of ORIX Leasing Pakistan Limited (OLP/ the
“Company"), an Extraordinnry General Meeting of the shareholders of the Company will be held on Thursday, January 18,
2018 at $:30 a.m, at the Company's Head Office, Plot No. 16, Sector 24, Korangi Industria! Area, Karachi, Pakistan, to
transact the following business:
0 INE
To consider and, if thought fit, pass, with or without modification, the following special resolution, under sections 183(3) of
the Companies Act 2017, with respect to the Company's investment in 30,392,901 shares of Oman ORIX Leasing SAOG
(OOLC), Oman, QOLL is being merged with and into National Finance Company SAOG (NFC), Oman; In the proposed
scheme of merger, the sharcholders of OOLC have been given the option to either accept shares in NFC it a swap ratio based
on respective book values of the two companies as per audited financial seatements as at December 31, 2017 or receive a cash
payment equivalent 1o 1,2 times book value per shares of QOLC as at December 31, 2017, The mesger is subject to approval
of regulatory authorities in Oman without which the merger may not take place.
The Board of Director hereby recommends that ORIX Leasing Pakistan Lirnited (OLP) accepts the cash offer of 1.2 times
the bouk value per share of OOLC as at Decernber 31, 2017 in respect of the 30,392,901 shares held by OLPin QOLC,
“Resolved that pursuant to section 183 (3) of the Companies- Act 2017, ORIX Leasing Pakistan Limited ("the
Company") be and is hereby authorized to accept the option received from National Finance Company SAQG (NFC)
as part of the merger of Oman ORIX Leaging SAOG (OOLC) with and into NFC 10 receive a cash payment equivalent
10 1.2 times book value per shares of OOLC as at December 31, 2017 in respect of the 30,392,901 shares (Shares) held
by the Company in QOLC and that the Company be n.nd is hereby anthorized to dispose of the Shares subject to
completion of ali formalities and approval of it Commission of Pakistan and other refevant
regulatory authorities,”
“Further resolved that the Chief Executive, Chief Financial Officer and Company Secretary of the Company be and
are hereby authorized 1o jointly (any two) to sign and execute such documents and do all acts, deeds, things, as may be
required in this respect from time to time.”
Statement under section 134(3) of the Companies Act, 2017 setting forth all material facts concerning the.special business to
be considered in the meeting is attached.

BY ORDER OF THE BOARD

Karachi: December 28, 2017 DR.FAKHARA RIZWAN

Company Secretary

NOTES

L. The Register of Members of the Company shall remain closed from January 12, 2018 to January. 18, 2018 (both days
inclusive), Transfers received in order ot our registrars, Messrs. THK Associates (Private} Limited, 1st Floog, 40-C,
Block-6, PE.C.H.S Karchi, 75400, Pakistan at the close of business on Janvary 11, 2018, will be trested in time for the
purpose of attending the meeting.

2. A Member entifled to attend and vote at the Exiraondinary General Meeting of Members is entitled to uppoint a proxy
1o attend and vote on his/her behalf, A proxy needs 10 be.a Member of the Company,

3. 'The instrument appointing a proxy and the power of attorney or ather authority under which jl is signed or n centified
copy of the power of aitomey, duly notarized must be deposited at the registered office of the Company at least 48 hoars
‘before the time.of the mesting. A form of proxy is enclosed, Sharcholders are requested 1o notify any change of address
immediately,

4. CDC account holders will further have to follow the under mentioned guidelines as laid down by the Securities and
Exchange Commission of Pakistan.

A. 'FOR ATTENDING THE MEETING

(i) Incase of individuals, the account holder or sub-sceount holder and/or the person whose securities are in group account
and their registration details are uploaded as per the regulations, shall authenticate his/her identity by showing hisher
original CNIC or original passport at the time of anendmg the meeting.

(i) In case of corporate entity, the Board of Directors T of attomey with.specimen signature of the
shall be prodiced {inless it has been provided eardier) at the time of the meeting.

B. FORAPPOINTING PROXIES

(i) .In cuse of individyals, the scoount holder or sub-account holder and/or the person whose securities are jin group account
and their registration details are uploaded as per the Regulations, shall submit the proxy form accordingly.

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

(iif) Atested copies of CNIC or the passport of the beneficial owners and the proxy shall be fumished with the proxy form,

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

(v) In case of corpomte entily, the:Board of Directors' resolition/power of attomey with specimen signature shall be
submitted (unless it has been provided earlier) along with proxy form to the Company,

STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017
IN RESPECT OF SPECIAL BUSINESS

This siatement scts out the material facts conceming the Special Business to be fransacted at the Extraordinary General

Meeting of the Compuany to be held on Thursday, Janvary 18, 2018 at 9:30 a.m. at the Company's Head Office, Plot No. 16,

Sector 24, Korangi Industrial Area, Karachi, Pakistan,

SPECIAL BUSINESS ITEM (1) OF THE AGENDA

1,.. ORIX Leasing Pakistan Limited (OLP/ the Company) recommends that the Company accepts the option received from
National Finance Company SA0G {NFC) as part of the merger of Oman ORIX Leasing SAOG (OOLC) with and into
NEC 10 receive’a cash payment equivalent t0'1.2 times book-vatug per shares of OOLC as at December 31, 2017 in
sespect of the 30,392,901 shares held by the Compuny in OOLC,

Details of the transaction are as follows:

Detall of Assets:

Name of Associnted Undertaking Onun ORIX Leasing Company SAOG (OOLC)

Assets desciption ORIX Leasing Prkistan Limited (OLP) holds 30,392,901 shares in Oman|
ORIX Leasing Company SAOG {OOLC), Oman

Cost.of Asset Rupees: 265 million

Revalued amount (if available) As al September 30, 2017
Rupees 1,298 miltion which includes an unrealized exchange gain of Rs.
285 million,

Book value As at September 30,2017
Rupees 1,298 million which includes an norenlized exchange gain of Rs,
285 miltion,

Approximate current market prioe/fair -Rupees 1,436 million as per OOLC share price on Muscat Securities

value - September 30, 2017 Market.
“Rupees 1,525 million if OLP avails the cash offer from NFC.
-Rupees 1,150 million as per NFC share price on Muscat Securities Market|
if OLP avails swap offer.

Proposed manner of disposal of the assets As purt of the Mexger of OOLC with and into NFC, shareholders of OOLC|
are being given the option (o either;

- Recelve shares in NFC based on the book value per share of OOLC]
and the book value per share of NFC in accordance with each)
company’s audited financial statements as at 31. December 2017]
{approximately 1:1).

OR
A -cash consideration per share equal 1o 1,2 muliiplied by the book
value per share as at 31 December 2017,
The Company's Board of Directors recommend that the Company avails)
the cash offer.
Reasons for the sale or disposal of assets Merger of Oman ORIX Leasing Company SAOG (QOLC), Oman with|
and zito National Finance Company SAOG (NFC). After Merger OOLC
will no.Jonger exist. OLP has two choices; 1o sccept NFC's cash offer or|
accept shares in NFC-in exchange for the Company's shares in OOLC|
Acceptance of the cash offer is recommended. If the Company avails the|
share swap offer from NEC, the consequent dilution in OLP's
percentage in the merged entity will result.in OLPnot being in a position|
to exercise significant influence over the merged entity.
Expected benefits The amount to be received by OLP s contingent on the future book value|
of ‘Q0LC .as.at- Decernber 31, 2017. Burring any . unforeseen fisure|
circumstances which may affect OOLC's final book value per share as at|
December 31, 2017, OLP estimates a profit after tax of approximately Rs.
400 million on the trmsaction.
Interest of directors and their relatives None of the Directors or their relatives has uny interest, whether directly or]
indirectly, except to the extent of their shareholding in the Company.
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