/J) S Global

NOTICE OF EXTRA ORDINARY GENERAL MEETING (PA

Notice is hereby given that the Extra Ordinary General Meeting (EOGM) (“EOGM™) of the
members of IS Global Capital Limited (the “Company™) will be held on Tuesday, August 20,
2019 at 10:00 a.m. at Ramada Karachi Creek. Zulfigar Street 1, Phase 8 Defence Housing
Authority Zone A, Karachi, to transact the following businesses:-

Special Businesses:

1. To consider and if thought fit. to pass the following resolution as Special Resolution
(with or without modification).

"Resolved that consent and approval of members of JS Global Capital Limited (the
“Company ") be and are hereby accorded under Section 199 of the Companies Act,
2017, for long term investment up to a maximum of Rs.20 million in the rated,
perpetual, unsecured, subordinated, non-cumulative and contingent convertible
listed mudaraba sukuk certificates being issued by Bank Islami Pakistan Limited
(BIPL) as redeemable capital under Section 66 of the Companies Act, 2017,
carving a monthly coupon of three-month KIBOR plus 2.75% per annum (which
shall not be less than the average borrowing cost of the company or KIBOR for the
relevant period, whichever is higher), as per other terms and conditions of loan
agreement in writing and as disclosed to the members.

Further resolved that:

“the Chief Executive Officer jointly with Chief Operating Officer and/or Chief Financial
Officer andior Head of Money Market and’or Head of Risk & Complicnce thereinafier
the “Authorized Persons’) be and are hereby jointly authorized and empowered to take
all such necessary, ancillary and incidental steps and to do or cause to be done all such
acls, deeds and things that may be required including execution and signing of
agreements and all required documents for the purpose of giving effect to this special
resolution.

2 o consider and if deemed fit, to pass with or without modification(s). addition(s) or
deletionts). 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 / buv-back by the Company up to a maximum of 7,430.000 million issued
ordinary shares of the Company having paid-up / face value of PKR 10/~ (Pak Rupees
Fen Only) each at a purchase price of PKR 35/~ (Pak Rupees Fifty Five Only) per share
as recommended by the Board of Directors of the Company.

Kesolved that:

“Subject to compliance with the provisions of applicable laws, regulations and
permission required, if any, approval of the members of JS Global Capital Limited (the
"Company") be and is hereby accorded upder Section 88 of the Companies Act, 2017
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read with Listed Companies (Buy-Back of Shares) Regulations, 201 ‘IJ{purﬁhmc / bu
back up to a maximum of 7,430,000 issued ordinary shares of the Company having p:_u'd—
up ¢ face value of PKR 10/~ (Pak Rupees Ten Only) each of the Company (19.60% of the
total outstanding shares of the Company) at a purchase price of PKR 55/~ (Pak Rupees
Fifty Five Only) per share through tender offer.”

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 August 26, 2019 and ending on September
24, 2019 (hoth days inclusive),

Further resolved that:

The purchase / buy-back by the Company of its own shares shall be made by utilizing
PKR 410,067,028 (distributable profits of the Company as on December 31, 2018).

Further resolved that:

‘the Chief Executive Officer and/or the Chief Financial Officer and/or the Company
Secretary (hereinafter the ‘Authorized Persons ') be and are hereby singly authorized and
empowered 1o take all such necessary, ancillary and incidental steps and to do or cause
1o be done all such acts, deeds and things that may be required for the purpose of giving
effect to this special resolution and for the purpose of implementing, procuring and
completing the purchase/buy-back by the Company of its issued ordinary shares.”

Further resolved that:

“the aforementioned Authorized Persons be and are hereby further singly authorized and
cmpowered, to take or cause to be taken all actions including but not limited to obiaining
any requisite regulatory permissions, if required, preparation the tender notice and other
requisite documents, engaging legal counsel and consultants Jor the purposes of the
purchase/buy-back of shares, filing of all the requisite statutory forms, returns and all
other documents as may be required to be filed with the regulator(s). submitting all such
documents as may be required, executing all such documents or instrument including any
amendments or substitutions to any of the Joregoing 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. ™ : Cap s
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Further resolved thai:

“that all acts, deeds, and actions taken by the Authorized Persons pursuant (o this special
resolution for and on behalf of and in the name of the JS Global Capital Limited shall be
hinding acts, deeds and things done by the Company.

Further resolved that:

“that the aforesaid Special Resolution shall be subject to any amendment, modification,
addition or deletion as may be suggested. directed and advised by the Commission which
suggestion, direction and advise shall be deemed to be part of this special resolution
without the need of the members to pass a fresh special resolution. ™

ANY OTHER BUSINESS:
3. To consider any other business with the permission of the Chair.

Attached to this Notice is a statement of material facts in relation to the aforesaid special
business. as required under Section 134(3) of the Companies Act, 2017. This statement has
been dispatched to the shareholders by post. The notice of meeting as well as statement has
also been placed on company’s website: (www. jsgel.com)

Nuotes:

(i) The Share Transfer Books of JS Global Capital Limited shall remain closed from Wednesday,
August 14, 2019 to Tuesday. August 20. 2019 (both days inclusive) for determining the
entitlement of the shareholders for attending the Extra Ordinary General Meeting (EOGM) and
for determining the names of members for dispatch of offer letters.

(i) Physical transfers and deposit requests under the Central Depository System received by the IS

Global Capital Limited’s Independent Share Registrar M/s CDC  Share Registrar Services
Limited. CDC House. 99 - B, Block — B, S.M.C.H.S.. Main Shahra-e-Faisal. Karachi by the close
ol business on Tuesday. August 13, 2019 will be treated in time.

wd
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(i) A member of the company entitled to attend and vote at the meeting may appoint fhother member
as his / her proxy to attend and vote for him / her.

(iv) Proxies must be received at the Registered Office of the Company not less than 48 hours before
the time of the meeting.

(v) Members and/or their proxies are required to produce their original Computerized National
Identity Cards (CNICs) or Passports for identification purpose at the time of attending the
meeting. The Proxy Form(s) must be submitted with the Company within the time stipulated in
para (iv) above. duly signed and witnessed by two persons whose names. addresses and CNIC
numbers must be mentioned on the Proxy Form(s), along with attested copy(ies) of the CNICs or
the Passpori(s) of the beneficial owners and the proxy(ies). In case of corporate entity, the Board
of Directors” Resolution/Power of Attorney with specimen signature shall be submitted (unless it
has been provided earlier) along with the Proxy(ies) Form(s) to the Company.

(vi) Sharcholders are requested to notify any changes in their registered address immediately to the
Company’s Share Registrar. M/s. CDC Share Registrar Services Limited.

(vii)  Pursuant to the provisions of the Companies Act, 2017, the members can avail video
conference/link facility for this EOGM., provided the Company receives consent from member(s)
holding 10% or more total paid up capital in the Company, residing in any other city, at-least 10
days prior to the date of meeting. In order to avail this facility, interested members may send to
the Company consent as mentioned above being enclosed in standard format with the notice of
the meeting and also placed on the website of the Company within stipulated time frame.
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STATEMENT UNDER SECTION 134(3)
OF THE COMPANIES ACT, 2017
RELATING TO SPECIAL BUSINESS

his explanatory statement sets out the material facts pertaining to the s.pecial business to be l‘mnsacled at
the Extra Ordinary General Meeting of IS Global Capital Limited (hereinafter the *Company’) to bc-held
on Tuesday, August 20, 2019 at 10:00 a.m. at Ramada Karachi Creek, Zulfigar Street |, Phase 8 Defence
Housing Authority Zone A Karachi.

Investment in Sukuk Certificates of Bank Islami Pakistan Limited (BIPL)

BIPL is in process of issuing Additional Tier 1 Capital Listed Sukuk. perpetual,
unsecured, subordinated. non-cumulative and contingent convertible listed mudaraba
sukuk certificates to be issued as instrument of Redeemable Capital under Section 66 of
the Companies Act, 2017 which will qualify as Additional Tier | Capital as outlined by
SBP under the Basel 111 Circular. The Issue amount is expected to contribute towards
Bank Islami’s Additional Tier 1 Capital for capital adequacy ratio as per guidelines set by
SBP. The funids raised will be utilized in the Bank's financing and investment activities
(eeneral pool) as permitted by its Memorandum & Articles of Association. The said Sukuk
will have an issue size of PKR 2,000 million (inclusive of a green shoe option cof PKR 300
mutlion). be perpetual and carry a monthly coupon of three-month KIBOR + 2.75% p.a.
with the first coupon payment payable after one month from the issue date.

hie Pakistan Credit Rating Agency (PACRA) has maintained the long term and short-
term entity ratings of BIPL at 'A+' (A Plus) and 'A 1" (A One) respectively. Moreover. the
Sukuk issue is rated 'A-' (A Minus) by PACRA. Such rating denotes a low expectation of
credit risk emanating from a strong capacity for timely payment of financial commitments
Source: PACRA Press Release daied April 30, 2019].

Fae issue has received a preliminary rating of A- reflecting good capacity of repayvment.

BIPi. may exercise a Call Option on the subject Sukuk on or after five yvears from issuance
date subject to the “Call Option Conditions™ as mentioned under the term sheet.

Considering the fact that the Company actively invests in fixed income and debt securities,
and the fact that the proposed Sukuk issue by BiPIL provides attractive returns. it is
recommended that the said investment be made. The Company has sufficient funds to
make the intended investment.

Orther information

BIPL 1s an associated company ol ISGCL and would require Special Resolution in
terms of Section 199 of the Act and related Regulations te make the proposed
myestmiont in the Sukui issue by BIPL. To eive =ffect 1o the above, the manageiment
HES Proposed to consider and i thought it to pass the attached resolution to be passed
as special Kesolution (with or wiffer Rdification) by majority of not less than three-
tourth (2 NG Netitled o vote and are present in person or by
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proxy(ies) at the meeting for appm\dl of a long term investment o up J’l maxiumum
of PKR 20 million by JSGCL in the Sukuk issue by BIPL.

All legal. corporate and regulatory formalities will be fulfilled in consultation with the
l.egal Advisors.
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= The information and particulars required under Regulation 3(a) nf.l ¢ Companies
(Investment in Associated Companies or Associated Undertakings) Regulations, 2017 are as

under:-
[ Sr. | Description The information and particulars required
i o - =Sy _ = ol
F—1 Name of the associated a) Bank Islami Pakistan Limited (BIPL)
' ‘ company or associated _
‘ undertaking along with b) JSCL ultimate parent company holds 21.26% voting
| criteria based on which the shares of Bank Islami Pakistan Limited.
| associated relationship is
f I‘ established.
| b= - a) Purpose
= "2 Purpose, benefits and period
| of investment. To invest for long term an amount of up to a
" maximum of PKR. 20 million (i.e. 1% of the total
issue) in BIPL’s rated. perpetual.  unsecured.
. i subordinated,  non-cumulative  and contingent
| ' convertible listed mudaraba sukuk certificates to be
| issued as instrument of redeemable capital under
' Section 66 of the Companies Act. 2017 which will
‘ { qualify as Additional Tier | Capital as outlined by
| SBP under the Basel 1 Circular.
|

J | b) Benefits

, The Company actively invests in fixed income and debt
, r market securities like PIBs, TFCs. Ready Buy Future
I| Sell (RBFS) spread transactions. Margin Financing
| System (MFS) etc. Moreover. the Company has
r' sufficient liquidity to make the proposed investment.
! which can result in positive yield for the Company. The
_ | said Sukuk issue shall carry a return of 3 months
_' | KIBOR + 2.75% p.a. This investment will be beneficial
i for the company and its members.
|

| | } ¢) Period of Investment
| The Company intends to invest in the said Sukuk issue

[ | - =l ' of BIPL for long term.

|

[ 3 ] Maximum amount of PKR 20 million. |
| investment. l
| i

e e |
| Break-up value of securities | BIPL

| 9 | Intended to be acquired on j Dec 18  Dec 17 Dec *16

|
f | the basis of the latest
|

|' audited financial statements. | BVPS 12.56 12.30 12.35

L ) !
i Financial position, including f rI:'rc'ulit and Loss Account - PKR million  Mar-19 ovin
: - | Profit/return / earned 4.641 12.204




|10 main items of statement of zrut'::f?u:r; expensed (3.3(.:” : l(??j
- . o2t Net Profit / Return 2402 1,0
financial position and profit Total Other Inoome 240 1264
and loss account on the Total Income 2.642 7.298
basis of its latest financial Operating Expenses (1.731) (6,796)
statements: (Provision)/Reversal of provision and (4359) (37
' . write ofls - net &
Profit before Taxation 408 403
Profit after Taxation 251 213
| Statement of Financial Position - PKR ~ Mar-19  CY18
million
Paid-up capital 10,079 10,079
Reserves 890 890
Unappropriated profit 1.968 1.695
Sharcholders™ Equity 12,937 12.664
Surplus on revaluation of assets 1,829 1.851
Equity including Surplus 14.765 14515
| Total Assets 226,984 215,743
:' Earning Assets 182351 176,409
Giross Islamic Financing / Advances 126,613 129,578
! Provisions (Specific and General) 11,489 11,164
Islamic Financing - net 115.280 118.571
Non-Performing Financings' 12.705 15.403
Investments — net 57.6087 38.832
Total Liabilities 212219 201,228
Deposits and Other Accounts 191.429 184,693
Current and Savings accounts (CASA) 130,699 127.102
Due to Finaneial Institutions 8,489 7,820
Cost bearing Liabilities 139614 132,767
11 In case any investment in Not Applicable.
: associated company or
| associated undertaking has
already been made. the
performance review of such
investment including
complete
information/justification for
any impairment or write
offs:
} Earnings / (loss) per share of | BIPL
| 12 the associated company or Dec *18 Dec 17 Dec “16
|. associated undertaking for
: the last three years. EPS 0.21 1.55 0.45
13 Sources of fund from which | The Company will use funds from its own sources as it
securities will be acquired. has sufficient liquidity for this investment
|4 Where the securities are Not Applicable.

intended to be acquired
using borrowed funds -

(1) justification for
investment through
borrowings: and

(I1) detail of guarantees




and assets pledged for
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obtaining such funds.

15 Salient features of the The Company shall invest in the Sukuks vide an
agreement(s). if any, entered | Investor Agreement. The Investor Agreement shall be
into with its associated the same for all the investors of the Sukuk issue.
company or associated
undertaking with regards to | BIPL may exercise a Call Option on the subject Sukuk
the proposed investment. on or after five years from issuance date subject to the

| “Call Option Conditions™ as mentioned under the term
| sheet.
| | Direct or indirect interest of | JSCL holds 21.26% voting shares of Bank Islami

16 directors, sponsors, majority | Pakistan Limited. There is no other, direct or indirect
shareholders and their interest of any directors, sponsors. majority
relatives, if any. in the shareholders and their relatives. in the associated
associated company or company.
associated undertaking or
the transaction under
consideration.

Any other important details | None.

17 necessary for the members

to understand the

| transaction.
In case of investment in Not Applicable.

1. I8 securities of a project of an

associated company or
associated undertaking that

' has not commenced
operations, in addition to the
information referred to
above, the following further
information. is required,

namely -

(1) description of the
project and its history
since
conceptualization:

(1) starting and expected

date of completion of

work:

(111 time by which such

project shall become

commercially
operational: and

(V) expected time by




2JS Global

which the project shall
start paying return on
investment.

19 Applicable KIBOR rate KIBOR 13.89%

| 20 Average Borrowing Cost of | The Company does not have any borrowing.
| the Company

The Directors of the Company certify that they have carried out due diligence for the proposed
investment and the due diligence report with signed recommendations of the Directors shall be
available for inspection by the members at the EOGM.

No Director/Chairman of BIPL, the investee company holds shares in the Company (JSGCL). No
Director/Chairman of the Company holds shares in BIPL. the investee company.

Neither BIPL nor any of its directors or sponsors holds any shares of the Company.

JSCL holds 21.26% in BIPL. JSCL holds 75.02% voting shares of JS Bank Limited and JS Bank
Limited in turn holds 67.16% shares of the Company.

The interest of the Directors of the Company in the proposed investment is limited only to the
extent of their being Directors of the Company.

Annual Financial Statements / latest interim financial statements of BIPL shall be made available
for inspection of the members at the EOGM.

All the documents, information and agreements have been placed at the Registered office of the
Company which can be inspected during usual business hours by the members till the date of
EOGM.
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Purchase/buy-back by the Company of its own shares

The Board of Directors of the Company in its meeting held on July 29, 2019 has approved the
buy back by the Company (without delisting) of up-to a maximum of 7.45 million issued
ordinary shares of the nominal/face value of Rs.10 /-(Rupees Ten) each at a purchase price of
PKR 55 per share under Section 88 of the Companies Act, 2017 read with the Listed Companies
(Buy-Back of Shares) Regulations. 2019 (the "Buy-Back Regulations") subject to the approval of
members of the Company through a special resolution.

The shares will be purchased through tender offer within the purchase period starting from
August 26. 2019 and ending on September 24, 2019 (both days inclusive) i.e. a period of thirty
(30) days.

The Board of Directors of the Company has recommended that the special resolution 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).

PURCHASE OF A SPECIFIED NUMBER OF SHARES
Maximum 7.435 million Shares
PURPOSE OF PURCHASE

The shares purchased by a company can either be cancelled or be held as treasury shares in
accordance with the provisions of Section 88 of the Companies Act. 2017 and the Buy-Back of
Shares Regulations. It is proposed that the shares to be purchased through buy-back will be
cancelled to reduce the share capital of the Company.

PURCHASE PRICE

Ihe Board of Directors has recommended a purchase price of PKR 55 for the buy-back of 7.45
million issued ordinary shares by the Company. The current market price of the share of the
company based on closing rate at Pakistan Stock Exchange Limited ("PSX") as of July 25. 2019
was PKR 34.62. The preceding five working days weighted average price of the Company's
share based on closing rates at PSX is PKR 31.49. The breakup value of the Company's share as
at December 31, 2018 on the basis of audited accounts of the Company is PKR 68.63 per share.

The purchase price i.c.. Rs. 55 for the buy-back of 7.450.000 issued ordinary shares by the
company is not less than the preceding five trading days weighted average price of the share of
the Company as required under regulation 8 of the Buy-Back Regulations

JUSTIFICATION FOR THE PURCHASE/BUY-BACK OF SHARES:

The Board of Directors has considered the fact that the Company has excess capitalization which
distorts the earnings per share and other ratios of the Company including return on equity. The
capitalization after the proposed buy-back (and consequent cancellation of the shares purchased
via this buy-back) will be rationalized and would be sufficient for the Company's requirement.




zJS Global

The proposed buy back 1s expected to improve the earning per share of lhe{mmpan) and wil
also result in better future payout.

In accordance with the audited accounts of December 31, 2018, the Company has the total paid
up share capital of PKR 380,070,000 and total equity of PKR 2.608 billion. This capital is in
excess of the Company's requirements. and reduced paid up share capital (after the proposed
buy-back) would be quite sufficient for the future business needs of the Company. Moreover, the
said buy-back will provide an opportunity to those members who wish to liquidate their
investment in the Company at an attractive price.

SOURCE OF FUNDING:

The shares will be purchased from available cash using the distributable profits of the Company
as required under Section 88 (8) of the Companies Act. 2019. The Company has sufficient cash
resources available with it for the proposed buy-back of its shares.

The proposed buy-back (and consequent cancellation) of shares of the Company will not have
any adverse impact on the financial position of the Company as the reduced capital would
consolidate its equity resulting in increase in earnings per share and better future payout.
Moreover. as per the audited accounts of the Company for the period ended December 31. 2018,
the distributable (un-appropriated) profits of the Company stand at PKR 410.067.028.These
reserves are adequate to undertake the proposed buy-back.

Additionally. after the proposed buy-back is concluded. the Company shall continue to be well
compliant with the minimum capital requirements prescribed by PSX for a TREC Holder.
thereby having no negative impact on the Company's ability to carry on its operations without
any hindrance.

MODE OF PURCHASE
The buy-back of shares will be made through a tender offer mechanism.
EFFECT ON FINANCIAL POSITION OF THE COMPANY

I'he proposed purchase / buy-back of shares of the company will have positive impact on the
financial position of the Company as the reduced capital would consolidate its equity resulting in
increase in earnings per share and better future payout. The breakup value of the Company will
also increase.

't the Company purchases 7.45 million issued ordinary shares of the nominal/face value of
e 1/-each (if authorized by the special resolution). the issued and paid up share capital after the
preposed buy-back of shares would be as under:

Description Number of Shares Amount PKR w
Issued and paid up Capital 38.,007.000 380,070,000 |
| Buy Back of Shares 7.450.000 74,500,000 |
| Issued and paid up Capital afier buy back of shares ol 30.557.000 305.570.000 |
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The current and post buy-back break-up value of share and EPS of thé Company’s share
considering equity as at December 31. 2018 will be as follows:

l)(‘st‘l‘i[lliun | As per Audited Accounts as Post Buy Back Position as
of December 31, 2018 on December 31, 2018
Assuming Cancellation of
| _ — _ Shares ]
Equity = 2.608.400.775 _ 2.1 9816_5_(_).775
Breakup value 68.63 | 85.36
EPS | 0.67 0.84

ALLOCATION OF FUNDS

PKR 409,750,000/- (Pak Rupees Four Hundred Nine Million Seven Hundred and Fifty Thousand
Only)

AUTHORIZE AN OFFICER OF THE COMPANY TO ACT AS MANAGER TO THE
OFFER FOR ENSURING COMPLIANCE RELATING TO SHARES BUY-BACK

The Board of Directors has authorized Mr. Fahad Muslim as an authorize officer of the
company 1o act as manager to the offer for ensuring compliance with the legal requirements
relating to Shares Buy-back.

INDICATIVE (MAXIMUM) PERCENTAGE OF SHARES TO BE PURCHASED (BUY-
BACK)

JISGCL will Purchase 19.60% of the total share of the Company.
DIRECTORS INTEREST:

Ihe Directors and the Chief Executive have no personal interest, directly or indirectly, in the
proposed business for the buy-back of issued ordinary share of the Company except to the extent
of their respective directorships and shareholdings held by them/their Companies and like other
members. they would also be entitled to participate in proposed buy-back of Company's issued
shares.

PROCEDURE FOR BUY-BACK OF SHARES

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

I. The Public Announcement for the tender offer shall appear within two working days of the
passing of the special resolution in two daily newspapers, the News and the Jang at least 7
days betore commencement of the purchase period.:

2. The offer letters and Shares Tender Forms will be sent by the Company to the all members
whose names will appear on the Members Register on the book closure date i.e.. Tuesday,
August 20, 2019 along with copies of Public Announcement within 5 days of Public
Announcement. /]
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The shares shall be tendered during purchase period through share tender form to the
Manager to the Offer, in terms of regulation 4(3) of the Buy-Back Regulations. Necessary,
information and instruction regarding procedure to sell the shares shall also be communicated
to the members through the Offer Letter, public announcement and shares Tender Form,
which in addition to being dispatched shall also be made available on Company's website:

If the shares tendered by the members exceeds the number of shares announced to be
purchased. the procedure as laid down in regulation 5 (h) of the Buy-Back Regulations shall
be followed by the Company.

If the share tendered are less than the minimum marketable lot, five hundred shares or
marketable lot. whichever is lower shall be accepted.

The shares tendered in physical form shall not be accepted for purchase.

The payment for the accepted shares shall be made by the Manager to the Officer through
bank draft or pay order 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
purchased period.




