A Arif Habib Corp

11" June 2019

The General Manager
Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road
Karachi
Subject: NOTICE OF EXTRA ORDINARY GENERAL MEETING

ARIF HABIB CORPORATION LIMITED

Dear Sir,
Please find enclosed the following documents for your record and information:

- Notice (including the proposed resolutions to be adopted) of the Extra Ordinary General Meeting of the
Shareholders of Arif Habib Corporation Limited (AHCL) to be held on Wednesday, 3™ July 2019 at
04:00 p.m.

(To be published in the issues of ‘Pakistan Observer’ in English language and in ‘Nai Baat’ in Urdu
translation on 12" June 2019.)

- Statement under Section 134(3) of the Companies Act 2017 as Annexure to the Notice pertaining to the
special business regarding ‘Purchase / Buy-Back of its own shares by Arif Habib Corporation Limited’
to be transacted in the meeting. Subject Statement under Section 134(3) as annexed to the Notice, shall
be dispatched to Stock Exchange, Commission and shareholders.

Yours' faithfully,
&l

Manzoor Raza
Company Secretary

CcC .

The Director / Head of Department The Director,

Surveillance, Supervision and Enforcement Department | Monitoring & Inspection (M&I),

Securities and Exchange Commission of Pakistan Specialized Companies Division

NIC Building, 63 Jinnah Avenue, Blue Area Securities and Exchange Commission of Pakistan

Islamabad NIC Building, 63 Jinnah Avenue, Blue Area
Islamabad

The Director, The Director (MSW/BO),

Enforcement Department, Securities Market Division,

Securities and Exchange Commission of Pakistan, Securities and Exchange Commission of Pakistan,

NIC Building, Jinnah Avenue, Islamabad NIC Building, Jinnah Avenue, Islamabad

Arif Habib Corporation Limited
Registered & Corporate Office: Arif Habib Centre, 23, M.T. Khan Road, Karachi - 74000
Phone: +92 21 32460717-9 | Fax: +92 21 32468117, 32429653 | Web: www.arithabibcorp.com



Notice of Extra Ordinary General Meeting
To be held on Wednesday, 3™ July 2019 at 04:00 p.m

PSX Auditorium, Stock Exchange Building, Stock Exchange Road, Karachi
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NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notice is hereby given that an Extra Ordinary General Meeting of Arif Habib Corporation
Limited (“the Company”) will be held on Wednesday, 3™ July 2019 at 04:00 p.m. at
PSX Auditorium, Stock Exchange Building, Stock Exchange Road, Karachi to transact
the following business:

ORDINARY BUSINESS:

1. To confirm the minutes of the Extra Ordinary General Meeting held on 30" March
2019.

SPECIAL BUSINESS:

2. To consider and if deemed fit, to pass with or without modification(s), addition(s)
or deletion(s), the following Special Resolution(s) under Section 88 of the
Companies Act, 2017 read with Listed Companies (Buy-Back of Shares)
Regulations, 2019, for the purchase / buy-back by the Company up to a maximum
of 45,375,000 issued ordinary shares of the Company having paid-up / face value
of PKR 10/- (Pak Rupees Ten Only) each at a purchase price of PKR 27/- (Pak
Rupees Twenty Seven Only) per share as recommended by the Board of Directors
of the Company.

Purchase / Buy-Back of its own shares by the Company

Resolved that:

“Subject to compliance with the provisions of applicable laws and permission
required, if any, approval of the members of Arif Habib Corporation Limited (the
"Company") be and is hereby accorded under Section 88 of the Companies Act,
2017 read with Listed Companies (Buy-Back of Shares) Regulations, 2019, to
purchase / buy-back up to a maximum of 45,375,000 issued ordinary shares of the
Company having paid-up / face value of PKR 10/- (Pak Rupees Ten Only) each at a
purchase price of PKR 27/- (Pak Rupees Twenty Seven Only) per share through
tender offer in accordance with salient features as mentioned in Statement under
Section 134(3) annexed to this Notice.”

Further resolved that:

“The ordinary shares purchased pursuant to these special resolution(s) shall be
cancelled and issued share capital shall accordingly be reduced by the aggregate
paid-up / face value of the cancelled shares.”



Further resolved that:
“Purchase / buy-back shall be made through the mode of tender offer, and the
purchase period shall be for thirty days starting from Tuesday, 9" July 2019 and
ending on Wednesday, 7" August 2019 (both days inclusive).”

Further resolved that:

“Chief Executive and / or any two directors jointly and / or any one director and
Chief Financial Officer / Company Secretary jointly, be and are hereby authorized
to take and do, and / or cause to be taken or done, any / all necessary actions,
deeds and things which are or may be necessary for giving effect to the aforesaid
resolution(s) and to do all acts, matters, deeds, and things which are necessary,
incidental and / or consequential to the principal or any ancillary matters
thereto.”

Further resolved that:

“Aforementioned authorized persons, be and are hereby further authorized and
empowered, to take or cause to be taken all actions including but not limited to
obtaining any requisite regulatory permissions wherever required, preparing the
tender notice and other documents, engaging legal counsel and consultants for the
purposes of the above referred purchase / buy-back, filing of all the requisite
statutory forms, returns and all other documents as may be required to be filed
with the regulator(s) or any other institution(s), executing all such documents or
instrument including any amendments or substitutions to any of the foregoing as
may be required or necessary in respect of implementing, procuring and
completing the purchase / buy-back by the Company of its issued ordinary shares
and all other matters incidental or ancillary thereto.”

Further resolved that:

“The aforesaid Special Resolution(s) shall be subject to any amendment,
modification(s), addition(s) or deletion(s) as may be suggested, directed and
advised by the regulator(s) including the Commission, which suggestion, direction
and advice shall be deemed to be part of these Special Resolution(s) without the
need of the members to pass fresh Special Resolution(s)."”

ANY OTHER BUSINESS:

3. To consider any other business with the permission of the Chair.

A Statement under Section 134(3) of the Companies Act, 2017 pertaining to the Special
Business is being sent to the shareholders along with this notice.

By order of the Board

Manzoor Raza

Karachi, 12" June 2019 Company Secretary
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Notes:

1.

Share transfer books of the Company will remain closed from 27" June 2019 to 3"
July 2019 (both days inclusive). Transfers received in order at the office of our
registrar, M/s. Central Depository Company of Pakistan Limited, CDC House, 99-B,
Block B, S.M.C.H.S, Main Shahrah-e-Faisal, Karachi, by the close of business on
Wednesday, 26™ June 2019 will be treated in time for the determination of
entitlement of shareholders to attend and vote at the meeting, and for dispatch of
specified offer letter, copy of public announcement & share tender Form in case of
approval of Special Resolution(s).

A member entitled to attend and vote at the meeting may appoint another member as
his / her proxy who shall have such rights as respects attending, speaking and voting
at the meeting as are available to a member.

Procedure including the guidelines as laid down in Circular No. I- Reference No.
3(5-A) Misc/ARO/LES/96 dated 26™ January 2000 issued by Securities & Exchange
Commission of Pakistan:

1) Members, proxies or nominees shall authenticate their identity by showing
their original national identity card or original passport and bring their folio
numbers at the time of attending the meeting.

(i)  In the case of corporate entity, Board of Directors’ resolution/power of
attorney and attested copy of the CNIC or passport of the nominee shall also be
produced (unless provided earlier) at the time of meeting.

(iii)  In order to be effective, the proxy forms must be received at the office of our
registrar not later than 48 hours before the meeting, duly signed and stamped
and witnessed by two persons with their names, address, CNIC numbers and
signatures.

(iv)  In the case of individuals, attested copies of CNIC or passport of the beneficial
owners and the proxy shall be furnished with the proxy form.

) In the case of proxy by a corporate entity, Board of Directors resolution/power
of attorney and attested copy of the CNIC or passport of the proxy shall be
submitted along with form of proxy.

Members are requested to submit copies of their CNICs and promptly notify any
change in address by writing to the office of the registrar.



Section 473 of the Companies Act, 2017 requires that after a date notified by the
commission, the information, notices and accounts or any other document to be
provided by the company to its members under this Act, shall only be provided
electronically on the email address provided by the members. Members are therefore
requested to update their respective records pertaining to email address with their
Broker/Participant/CDC account services. Physical shareholders are required to
provide their email addresses to the share registrar of the Company.

E-Voting: Members can exercise their right to demand a poll subject to meeting
requirements of Section 143 -145 of Companies Act, 2017 and applicable clauses of
Companies (Postal Ballot) Regulations 2018.

Provision of Video Link Facility: Shareholders may participate in the meeting via
video-link facility. If the Company receives a demand (at least 7 days before the date
of meeting) from shareholder(s) holding an aggregate 10% or more shareholding
residing in any other city, to participate in the meeting through video link, the
Company will arrange video link facility in that city.

Shareholders, who wish to participate through video-link facility, are requested to fill
in Video Link Facility Form available at Company's website and send a duly signed
copy to the Registered Address of the Company. It may be noted that no person other
than the member or proxy holder can attend the meeting through video link facility.
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ANNEXURE

STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017

This Statement sets out the material facts concerning the Special Business to be
transacted at the Extraordinary General Meeting of the Company to be held on
Wednesday, 3™ July 2019.

Subject to the consent of members under Section 88 of the Companies Act, 2017 read
with Listed Companies (Buy-Back of Shares) Regulations, 2019, the Board of Directors
(BoD) of the Company has decided to recommend to the shareholders for their approval
vide special resolution(s), purchase (buy-back) by the Company up to a maximum of
45,375,000 issued ordinary shares of the Company having paid-up / face value of PKR
10/- (Pak Rupees Ten Only) each at a purchase price of PKR 27/- (Pak Rupees Twenty
Seven Only) per share.

The Board of Directors do hereby undertake that the funds required for the purchase /
buy-back of the shares of the Company are available with the Company and after the
purchase/ buy-back, the Company is capable of meeting its obligations on time during the
period up to the end of the immediately succeeding twelve months.

The Directors have no interest in the proposed special business for the purchase / buy-
back of issued ordinary share of the Company except to the extent of their respective
beneficial shareholdings in the Company, and like other members they would also be
entitled to participate in proposed purchase / buy-back of Company's issued shares.

Following are the salient features as recommended by the BoD for shareholders’ approval
in connection with the purchase / buy-back of shares of the Company by the Company :

.. BoD recommendations for shareholders’
Description

approval
Purpose of the purchase Cancellation of shares
Mode of the purchase Through Tender Offer

Indicative (maximum) number of | 45,375,000 issued ordinary shares of the
shares proposed to be purchased | Company having paid-up / face value of PKR
(buy-back) 10/- (Pak Rupees Ten Only) each

Indicative (maximum) percentage | 10% of the total outstanding shares of the
of shares to be purchased (buy- | Company (i.e. 453,750,000 x 10% =
back) 45,375,000 shares)

Purchase price PKR 27/- (Pak Rupees Twenty Seven Only)




30 days period, starting from Tuesday, 9™ July
2019 and ending on Wednesday, 7" August
2019 (both days inclusive)

Period within which the purchase
shall be made

PKR 1,225,125,000/- (Pak Rupees One Billion
Allocated funds Two Hundred Twenty Five Million One
Hundred Twenty Five Thousand Only)

The purchase of shares shall be made in cash
and shall be out of the distributable profits as
required under Section 88(8) of the Companies
Act, 2017.

Source of funds

The purchase / buy-back of the Company's
issued ordinary shares will improve the
earning per share of the Company subsequent
to the purchase of shares, and will also result
in improved dividends per share. Further, it
will provide an opportunity of exit to those
members who wish to liquidate their
investments.

Justification for the purchase

After cancellation of shares, outstanding
Effect on the financial position of | number of shares will be reduced.
the company Accordingly, Break-up value per share, and
earnings per share will be improved.

The Board of Directors of the Company has recommended that the special resolution(s)
as set out in the notice be passed at the Extra Ordinary General Meeting with or without
any modification(s), addition(s) or deletion(s).

Effects on Financial Position of the Company:

If the Company purchases the maximum of 45,375,000 issued ordinary shares at a
purchase price of PKR 27 per share, if authorized by the special resolution(s), following
shall be the impact on the financial position of the Company based on the audited
accounts for the year ended 30™ June 2018 would be as under:

Amount in PKR
Net assets as on 30 June 2018 - Audited 29,903,464,987
Less: Funds required for purchase / buy-back (1,225,125,000)
Net assets as on 30 June 2018- after buy back 28,678,339,987

No. of shares

Number of outstanding shares 453,750,000
Less: cancellation of shares on buy back (45,375,000)
Number of shares- post buy back 408,375,000
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Consequently, the impact on Earnings per share and Break-up value would have been as

follows:
Description As per Audited Post Buy Back position
Accounts as of 30" June as of 30 June 2018
2018 assuming cancellation of
shares
Amount in PKR
Earnings per share - FY 2018 1.81 2.01
Breakup per share - FY 2018 65.90 70.23

Further, as required under clause 3(1)(d) of the Listed Companies (Buy-Back of Shares)

Regulations, 2019, the board has undertaken that the funds specified for the purchase /

buy-back) are available with the Company and after the purchase, the Company is
capable of meeting its obligations on time during the period up to the end of the

immediately succeeding twelve months.

Procedure for purchase/buy-back of shares
Procedure as required under Section 88 of the Companies Act, 2017 read with Listed
Companies (Buy-Back of Shares) Regulations, 2019, shall be followed for purchase /
buy-back of shares of the Company:

Offer Letter, Public Announcement, Share Tender Form shall be dispatched to those
shareholders of the Company whose name shall be appeared on the members register
at the close of the business on Wednesday, 26" June 2019, being the preceding day to
the start of book-closure date for the EOGM.

It is clarified that all those persons who validly hold shares of the Company during the
purchase period shall be eligible to participate in the purchase even if their names do
not appear on Members' register of the Company as on the book closure dates.

Necessary instructions and information regarding procedure to sell the shares shall
also be communicated to the members through the Offer Letter, Public
Announcement, Share Tender Form, which in addition to being dispatched, shall also
be made available on Company’s website.

In order to make an acceptable offer, shares shall be tendered through the share tender
form to the authorized officer and the share tender form must be received by the
Company within the purchase period before the closing of the purchase period.



If the Offers received exceed the maximum number of shares to be purchased by the
Company, the Offers will be accepted in accordance with prescribed procedure for
accepting tender, whereby priority of acceptance shall be given to 500 shares, 1000
shares, 1500 shares, 2000 shares respectively and thereafter moving on prorata basis.
The procedure may also involve balloting.

- Where the shares tendered for sale by a shareholder are less than the minimum
marketable lot, five hundred shares or marketable lot, whichever is lower shall be
accepted.

- The payment for accepted shares shall be made by the authorized officer through a
bank draft or pay order out of the escrow account not later than seven days of the
closing of the purchase period.

- The unaccepted shares, if any, shall be returned within seven days of the closing of
the purchase period.

The shares tendered for sale in physical form shall not be accepted for the purchase.
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Form of Proxy

Extra Ordinary General Meeting

The Company Secretary
Arif Habib Corporation Limited
Arif Habib Centre
23, M.T. Khan Road
Karachi.
T/we of being a member(s) of
Arif Habib Corporation Limited holding ordinary shares as per CDC A/c. No.

hereby appoint Mr./Mrs./Miss. of (full
address)

or failing him/her

Mr./Mrs./Miss of (full address)

(being member of the company) as my/our Proxy to attend, act vote for me/us and on my/our behalf at the

Extra Ordinary General Meeting of the Company to be held on 3™ July 2019 and/or any adjournment thereof.

Signed this day of 2019.

Witnesses:

1. Name .

Signature on

Address : Rs.5/-
CNIC No. Revenue Stamp
Signature

2. Name
Address
CNIC No.
Signature

NOTES:

1.

A member entitled to attend and vote at the meeting may appoint another member as his / her proxy who shall
have such rights as respects attending, speaking and voting at the meeting as are available to a member.

Proxy shall authenticate his/her identity by showing his/her original CNIC / passport and bring folio number
at the time of attending the meeting.

In order to be effective, the proxy Form must be received at the office of our Registrar M/s. Central Depository
Company of Pakistan, Share Registrar Department, CDC House, 99-B, Block-B, S.M.C.H.S, Main Shahra-e-
Faisal, Karachi, not later than 48 hours before the meeting duly signed and stamped and witnessed by two
persons with their signature, name, address and CNIC number given on the form.

In the case of individuals attested copies of CNIC or passport of the beneficial owners and the proxy shall be
furnished with the proxy Form.

In the case of proxy by a corporate entity, Board of Directors resolution/power of attorney and attested copy of
the CNIC or passport of the proxy shall be submitted alongwith proxy Form.
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