- Meezan Bank

| S | . -7 The Premier Islamic Bank -
',ytemsens; 2005 ~ CS/HBON-02/098/2015
- “YfThe General Manager' | SR |
" Karachi Stock Exchange Limited -+
. Stock Exchange Building

" Stock Exchange Road

Karachi.

. Dersi, T .

~NOTICE, OF EXTRAORDINARY GENERAL MEETING
We enclose ‘a copies of the “Notice of Eitraordinary Genefal Meeting 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, Karachi, published today in daily “Jasarat” Karachi and daily
- “The Express Tribune” Karachi for your information and recor '

This notice of Extraordinary Gene_ral Meeting (EOGM) was published on September 08, 2015 in
- Daily “Business Recorder” Karachi and Daily “Express” Karachi which was intimated to
- Karachi Stock Exchange Limited and Securities and Exchange Commission of Pakistan.

 We'are however, .requircd'to publish this notice of EOGM thrice before EOGM to comply with
 the requirements of section 48 (2) of Banking Companies Ordinance, 1962 which reads as under:

“Notice of every such meeting as is referred to in sub-section (1) shall be given to every
- shareholder of each of the banking companies concerned in accordance with the relevant
- articles of association, indicating the time, place and object of the meeting, and shall also be
published at least once a week for three consecutive weeks in not less than two newspapers
- which circulate in the locality or localities where the registered offices of the banking
companies concerned are situated, one of such newspapers being in a language commonly

" understood in the locality or localities.” . : ‘

Yours truly,» R
' Tasnimuf Haq Faroequi =~
‘Company Secretary .

" Encls.

ssion of Pakistan

_ . " Meezan Bank Litd.
Meezan House. C-25, Estate Avenue, SITE, Karachi - Pakistan. .
Tel :(92-21) 38103500 Fax :(92-21) 36406049 www.meezanbank.com
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. - TSR s meme— e a pees v Béray JCOIMCLIL UL Ldlitu dliu Lley LOOK tne men
Initted suicide on Monday - they had completed medico- Roza Park; and a 34-year-old to Sheikh Zayed Hospital,

by jumping into a well near legal formalities and handed -woman, tesident of Chak Rahim Yar Khan, where

herhouse. -° . '~ ' the body!]ove_r to his relatives, - 467—"G;B,'r;_a;d;:a;ttgmpted sui- Ghulam Muhammad ig
_,Shehadwrittenanote-sav-' .-;Pai_salabad police said a cide’on Sunds “Monday. *being treated, app

?—om) : | 'ﬁ_;_- | .. .

Pakistzoifor sanction; (iv) esocute and deliver
affidavits, affiemations, petitions and gr other
+ décuments as may be woginired in respect of
- the Merger (v) i point consultant, atberneys,
-advocates, pleaders and coumsel jn respect
.of the Mexger; (vi) make such alteration and
modilication in the Scheme of Amalgamation
as the State Bank of Pekistan may require;
Avil) take, such other steps and excoute such

.- "held Insha-Allah on Tuesday, Séptember 29, 20152 9:00 arm
- at Meezan House,£0-05, Estate Aven x

- transact the-following business; -/y:- .-
" Ordinary Business SOR T
-1 To confirm the, miniifes of i he' 15
. Mecting held o March 27,2015 a

{~ Special Business - - e . other doc‘lmf:_mentsz as may be necessary or
2: T consider and, if thought fit, approve thesScheme of | - 0 . . expedient for the purpose of givin elfect
- -Amalgamation for 'chefam‘algamaﬁon of HSBC Bank |-~ - - to the spirit and intent of above reso uliomns;

" Oman 5.A.0.G Pakistan Operations into.and with: |

: . and (viif) generally to submit all such
- .Meezan Bank Limited ("Bank™), pursant to Section | -

documents as may be reguived by the State

48, of the Banking Companies Ordinance, 1962 and | . :  Bank of Baldstan in relation to e Merger,

¢ pass the following special resolutions with or without. | . i oecating all such certificates, applications,

modifications: - ‘ R 1. 'notices, reports, letters and any other

S N P TTRE ' .0 document ok Imstrument including any
a. Resolved that subjeet to, all regulatory | - T ; . )

7 B . % X ; Yol - amendments o substitutions to any of the
.aEpmvals required, including approval of | - - foregoing as may he required fn respect of
the State Bank of Pakistan and the . the Merger gn. any action jncidental thereto,
" Competition Conenis ission of Pakistan, HSBC. UL _ i ‘e
: Bz::;xpgman SAOG 1.’; Liston Operations be 3. "To transact any other husu?tgs_s wz.th -the permission gf

. . and is heveby approved to be amalgamated the chaxr L S
wol o D with and fato tge Bank in accordance with , A statementt under section 180{1)b) of the Companies-

the Scheme of Amalgamation ‘to be | Ordinance, 1984 and a copy of Scheme of Amalgamation
sanctioned by the State Bank of Pakistan | are being sent to'the Share olders.along with this notice,

TergonE

NS --_-‘.(i'l:\?{m-geru)_ ._‘_ R e . S - ,By(}r'deréf‘ﬂ';e Board
b ‘Resolved further that the Scheme of ‘Karachi - o Tasmiviid Fiag Farooqut
.- Amalgamation under ‘the provisions of Septerber 08, 2015 . Company Secretary

* Section 48 of the Banking Companios |
. Ordinance, 1982 as eirculated to the | Notes: o S R
members of the Bank be and is herehy i), "The Members’ Register will remain closed from
approved, subject to any modification which [ - "I'Se[;tember 21, 2015 to September 29, 2015 (hoth days
.may be carried out as per requirements of . Inclusive) to determine the names of members entitled
. the State Bank of Pakistan andfor for | - to-attend and voié in the meeting.” -
. purposes of rectifylng any error, clarifioation, A :

N - T ) A member éiigible 1o attenid and vote at this meetin
o tre bﬂratmn ST S amay appoint: any person as roxy to attend and vote ig
¢ Besclved further that President and CEQ of : 'fche‘meeting. Proxdes in order to be effective must be
-~ the Bank be, and §§ hereby authorized either | teceived at the Registered Office of the Bank, duly
_ gy hiil::eif or'by“?ﬁpqi?g;gmﬁ ?empﬁg 33 st;ﬁp(zg; ?}ignedbanfi wtiltlneﬁs?%: notf ﬁss thanﬁlfoxty
Secretary or any officer/external lawyer, to.. eight| ours beiore the holding of the mecting.
“take all stems necessary, amcillary 'and | ..., . . i . P .
S . it oy 1) An mdwzdual-Banefic;tal Ovwier of the Central
.mfie‘;‘:ﬁi (f’)’fp thﬁ?ﬁ%@ﬁii,m&g%n%i’mﬁé . “Depository Company, entitled to vote at this meeting
Sk o Thaing suecih moditications and | - must bring his/her Comiputerized National Tdentit
~ . alteration to the Scheme of Amalgamation , ; - P - f‘),
as xaay b deemed expedient; (if) take 2ff | * C2%d dlongwith the participant ID numbers and su
- mecessary steps and ég all acts, things and - peconnt mumbers with him/her to prove hisrher; dentity
" deeds, a3 may be required by the Yowr, for .and.in case of proxy must enclose an attested copy of
the i YE req al of the Schesine of | -+ Ms/her Computerized Natioual Identity Caxd. .
L e Urpose o Approv, ol Ao acieme of | Representatives of cor oiate members should brin
- Amalgamation; (iii) submit the Scheme of P P g

“Amalgamation hefore the. State Bank of- |

the usual documents required for such purposes.

ARGUSE




Meezan Bank

The Premler Tslamic 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, 2015 at 9:00 a.m. at Meezan House, C- 25 Estate Avenue SITE
Karachi to transact the following business:

ORDINARY BUSINESS

1.

To confirm the minutes of the 19th Annual General Meeting held on March 27, 2015 at Karachi.’ '

SPECIAL BUSINESS

2.

To consider and if thought fit, approve the Scheme of Amalgaﬁlatmn for the amalgamation of HSBC Bank
Oman 5.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

a.

" modifications:

Resolved that subject to all regulatory approvals required, including approval of the Stite Bank of
Pakistan and the Competition Commission of Pakistan, HSBC Bank Oman S.A.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
Companies 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 lawvyer, 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) tuke all necessary
steps and do all acts, things and deeds, as may be required by the law, for the purpose of approval
of the Scheine 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 reselutions; and (viii) generally to submit all such documents as may
be required by the State Bank of Pakistan in relution to the Merger, executing all such certificates, .
appltcatmns, notices, reports, letters and any other document or instrument including any amendments
or substitutions to any of the foregomg as may be reqmred in respect of the Merger or any action

incidental thereto, : - R . '

To transact any other busmess w1th the perrmssmn of the chalr

A statement under sectlon 160(1)(b) of the Companies Ordmance 1984 and acopy of Scheme of Amalgamahon
are being sent to the Sharcholders along with this notice. -

Karachi - _ : R -
“September 08, 2015 R AR ' _ TasnlmulHaq Farooqui -

By Order of the Board

s

Company Secretary




Notes:

i} The Members' Register will remain closed from September 21, 2015 to September 29, 2015 (both days
inclusive) to determine the names of members entitled to attend and vote in the meeting.

ii) A member eligible to attend and vote at this meeting 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, 51gned and witnessed, not less than forty eight (48) hours before the holding of
the meeting.

i)  An individual Beneficial Owner of the Central Depository Company, entitled to vote at this meeting
must bring his/ner 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 enclose an attested
copy of histher Computerized National Identity Catd. Representatives of corporate members should
bring the usual documents required for such purposes.

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

This statement sets out the material facts concerning 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
held on September 29, 2015.

Scheme 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.O. G Pakistan Branch shall stand amalgamated and merged with and _
into the Bank. .

The merger shall be effected by way of a Scheme of Amalgamatien in accordance with the provisions of
Section 48 of the Banking Companies Ordinance, 1962 which is requlred to be approved by the shareholders
of the Bank and sanctloned by the State Bank of Paklstan e :

The Bank has entered into an Amalgamation Agreement dated June 25, 2015 with HSBC Bank Oman
S.A.0.G 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 Resolutlons -are
proposed to be passed by the shareholders. :

As a consequence of the Merger, no additlonallnew shares of the Bank are contemplated to be issued to
HSBC Oman S. A 0.G

None of the Directors of the Bank have any personal interest in the aforesald Speclal Resolutlons except
in their capacity as shareholders or Directors of the Bank.




Meezan Bank

The Premier Islamic Bank

PROXY FORM | _
EXTRA ORDINARY GENERAL MEETING

The Company Secretary
Meezan House C-25,
Estate Avenue, SITE,
Karachi, Pakistan.

I/'We : of B 5 beihgéﬁlember(s) of Meezaﬁ Bank Limited
and holder of e ordinary share;s as _pér 'éh’ai;e:Re:gister Folio No. |

and/or CDC Participant 1D No. _and Sub AccountNo .

do hereby appoint | . of

or failing him/her . ' of - " as my/our proxy to vote and act for

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

September 29, 2015 at Meezan House C-25, Estate Avenue, SITE, Karachi, and at any adjournment thereof.

Signed this day of . 2015

Witness: :
Please affix
. Rupees five
Signature: — - DU revenue stamp.
Name ' . ' R
Address ' _ | ...‘ . . Signatore of Member(s)
CNIC No.
Notes:

1. - Proxies in order to be effective, must be received by the company not less than 48 hours before the meeting,

2. CDC Sharcholders and their Proxies are each requeé.ted to attach an attested photocopy of their 'Cofnputerized :
National Identity Card or Passport with this proxy form before submission to the company.




2050020200020 707,

PLEASE
AFFIX -
CORRECT
| - POSTAGE

The Company Secretary
‘Meezan Bank Limited
Meezan House C-25, -
Estate Avenue, SITE,
Karachi, Pakistan.




HBONBRANCHBUSINESS

MEEZANBANKLMITED
AMALGAMTION SCHEME201S
~ (for the transfer of Banking Business in Pakistan)




SCHEME DOCUMENT

HBON BRANCH BUSINESS AND MEEZAN BANK LIM_ITED
AMALGAMATION SCHEME | | |

Under Section 48 of the Banking Compames Ordmance 1962 (LVII of 1962) of
Pak1stan

1. NAME

This Scheme of Amalgamation shall be called the “HBON Branch BuSmess and MBL _
Amalgamation Scheme 2015 (the Scheme) :

2. DEFINITIONS
For the purposes of this Scheme:
(a) Amalgamation Consideration is defined in clause 9,

(b)  Business Day means a day (other than a Friday or Saturday or Sunday ora
legal holiday for financial institutions as announced by the State Bavk or the
Oman Central Bank) on which commercial banks in Karachi, Pakistan and
Muscat, Oman are open for the transaction of normal banking business

(c) Business Names means all trade and business 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
with the HBON Branch business or otherw1se,

(d) Capital Depos1t means the cap1tal deposit ‘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;

(e) Effective Date means close: of bankmg business in Karach1 Pak1stan on the
date set out in the Scheme Effect Notice;

(D Employees and Contracted Staff means those: (1) employees and (11) 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 supportmg the HBON -
Branch Business) as at the Effective Date

€3] Encumbrance means any mortgage charge, pledge hypotheoauon 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 security interest of any kind have a similar effect to any -~

. Pagel
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(k)
@

(m)

(n)

(0)

(p)

@

of them (or an agreement arrangement or comm1tment to create any of the s
same); : S :

Fixed Assets, Software and Appllcatrons means the fixed assets, 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 descrlbed in Part 1 of
Annexure C attached hereto; '

Head Office Related Business means any contracts, products or services (or
any other banking or other business relationship) which any customer of the
HBON Branch Busmess (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;

Head Office Related Contracts means contracts of the type descrlbed in Part . o
2 of Annexure C attached hereto; '

Head Office Related Matters means the':' Head Office Related Assets, Head

~Office Related Contracts and the Head Ofﬁce Related Busmess, .

HBON means HSBC Bank Oman S. A O G ‘a company incorporated in Oman
and having its registered office at P.O. Box 1727, Postal Code 111, CPO Seeb,
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 Annexure
B attached hereto) as at the Effectwe Date but does not include the Head _
Office Related Matters; :

HBON’s Group means HBON and each company' .Whi'ch is a Subsidiary or

Parent Company of HBON or any other Subs1d1ary of such Parent Company, S

i each case from time to tlme

Information Technology Assets means alI software and apphcatmns included _
in the Fixed Assets, Software and Apphcatlons and/or information technology -
infrastructure hardware. excluswely used in the HBON Branch Business and .

owned by HBON, including any prmters cables, Uninterruptible Power . - .
Supply, .modems, telephones, scanners, desktops laptops routers  and: - o

generators situated at the Leased Propertles

Intellectual Property means copyr1ghts (mcluchng, WlthOIlt hmrtatlon rlghts B
‘in computer software), patents, trademarks, trade names, service marks,

business names (including, withouit 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 proprletary rights. of whatever nature (whether registered or not and

" Page2
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(t)
(u)

)

(W)

(x)

)

including, without limitation, applications to register or rights to apply for
registration) which may now or in the ﬁlture subsist anywhere in the world;

Intellectual Property nghts means all

)] patents the registered trade and service marks registered desxgns (and |
applications for any of them) and mternet domain names;

(ii) Business Names;
(iif) -copyright and unreglstered des1gn rlghts and

(iv) all other Intellectual 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;

Law means any applicable treaty, law, regulation or ordinance or any
applicable principle of common law, civil law or equity or any direction, . _'
mstruction, codes, guidelines, pronouncement, requirement or decision of an
applicable Relevant Authority which is binding ;

Leases means the leases, under Wh1ch HBON holds the Leased Propertles as
tenant; :

Leased Properties means  the propertles leased to .the HBON Branch.
Business, as detailed in Annexure A attached hereto;

Liabilities means any and all debts, liabilities (including, for the avoidance of -
doubt, liabilities for or relating to Tax), commitments, Encumbrances and
obligations of any kind, whether present or future, whether fixed, contingent
or absolute, matured or unmatured, liguidated 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 ﬁnanc1a1 statements org
disclosed in the notes thereto;

MBL means Meezan Bank Limited, a"benking cornpany inCorpOrated in ._
Pakistan whose registered office is at Meezan I-Iouse C-25 Estate Avenue
S.LT.E. Karach1 Pakistan; : : '

Ordinance means the Banking Compames ()rdmance 1962 (LVII of 1962) of

Paklstan

Paklstan means the Islamic Republic of Pakistan;

Pegef_ :



(2)

(aa)

(bb)

(cc)

(dd)
(ce)

(fH)

_(gg)

(hh)

Parent Company means any company Whlch holds a majority of the votmg
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
mdn‘ectly through one or more compames

PKR means Pakistan Rupees, the lawful currency of Paklstan from tlme to
time; . _

Retained IT Assets means all information technology infrastructure and
systems owned or used by HBON (or any member of HBON’s Group),
including hardware, software (in-both object-and source code), firmware,
networks and connecting media, and all manuals and other documents relating
thereto but excluding the Information Technology Assets and excludlng the
Fixed Assets, Software and Apphcatrons

Relevant Authority means any superv1sory body, any banki'ng or financial
services or other regulatory authority, relevant securities commissions, listing

~authority, stock exchange authorities, foreign exchange authorities, foreign

investment authorities, competition and anti-trust authorities or similar entities
or authorities, any federal or local government, government department, or

governmental, quasi-governmental, supranational, statutory, regulatory or

investigative body, authority, agency, bureau, board, commission, court,
association, institution, department, court of judicial authority, arbitrator,
tribunal or instrumentality thereof in any applicable jurisdiction relevant to the
Busiuess and/or HBON, including a Tax Authority or any other such body to
which the Parties are subject, the. Securities Exchange Commission of

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

Authority, Khyber Pakhtunkhwa - Revenue  Authority, - © Competition’
Commission of Pakistan, the Jersey Fmanmal Services  Commission, Central
Bank of Oman and the State Bank; '

Scheme Effect Notice means a joint written notice by HBON and MBL
notifying the State Bank of the Effective Date;

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 orby a

Relevant Authority to be kept by HBON and retalned in its possession;

Subs1d1ary and Subsidiaries means any company in reIatlon to whlch another L

_.company is its Parent Company, L

Tax or Taxation includes, w1thout hmrtatlon (a) 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 transactlon value added, sales, use, occupation,
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(i)

()

3.

transfer, franchise and payroll taxes, any social security, workers welfire fund
or social fund contributions' -any zakat and any stamp dutics 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 agamst or attributable
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 Authorlty means any taxmg or other authority competent to Impose any" .
lability in respect of Taxation or responsible for the administration and/or
collection of Taxation or enforcement of any Law in relation to Taxation; and

USD means United States Dollars, the lawful currency of the Umted States of .
America from time to ‘ume :

OBIJECT OF THE SCHEME

‘The principal object of the Scheme is to-effect._arr 'aiﬁalgamation 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 SCHEME

The Scheme shall become operative and binding on the Effective Date, provided that
the Scheme shall lapse and be of no legal effect unless the Effective Date occurs
within 90 calendar days of the date on which the State Bank passes an order
sanctioning the Schemeé in terms of Section 48 of the Ordinance (or within such other
time period as may be set out in such order by the State Bank).

5.

(a)

(b)

AMALGAMATION -

With effect from the Effective Date, the undertakmg of the HBON Branch :
Business, including all the properties, assets, Liabilities, rights and obligations -
of the HBON Branch Business asat the Effective Date shall, without any

_ further act, action or deed and notw1thstand1ng 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 Busmess shali stand amalgamated with
and into MBL, : L :

Subject to clause 5(c) the undertaklng of the HBON Branch Busmess shall' _
mclude (w1th0ut hrnltatlon)

(1) = all rights, beneﬁts and powers 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,
hypothecations 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
Business subsisting as at the Effective Date; and - :

(i) all properties and assets, movable or immovable (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 and documents of the HBON Branch Business as
at the Effective Date; and

(iv) all debts, borrowings, Liabilitiéé, commitments and other obligations N
- of the HBON Branch Business of whatever kind as at the Effective
Date (whether actual or contingent, disclosed and undisclosed).

(c) The Head 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 Effective Date, MBL shall undertake, pay, satisfy, discharge,
perform and fulfil all the Liabilities and any other debts, contracts, engageéments,
commitments and obligations whatsoever relating to the HBON Branch Business, and
all agreements, contracts, deeds, bonds, powers of attorney, grants of legal
representation, guarantees, letters of credit, outstanding cheques, demand drafts, 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
had been a party thereto or as if the same had been issued by or in favour of MBL.
On and from the Effective Date, HBON shall stand discharged from all Liabilities in
relation to the HBON Branch Business, regardless of the date on which such
Liabilities arose or may arise. : L :

7. LEGAL PROCEEDINGS

(a) All tax assessments, sults appeals and other legal proceedmgs (including
arbitration proceedings) of whatsoever nature by or against the HBON Branch. - -

 bages




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 prejudicially affected by the provisions of the Scheme and any
judgment, order or award obtained by ot 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. '

(b)  All books and other documents which would have been evidence in respect of
any maiter, for or against the HBON Branch Business shall be admissible in
evidence in respect of the same matter for or against MBL.

(c) Where by virtue of the Scheme any claim or liability of the HBON Branch
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 taking 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 contmued by or agamst MBL ' :

8. EMPLOYEES AND CONTRACTED STAFF

The Employees and Contracted Staff shall not transfer automahcally to MBL by _
virtue of this Scheme.

9, CONSIDERATION

The consideration for the amalgamation shall be an amount to be determined on the
basis of the net asset value of the HBON Branch Busmess as at the Effectlve Date (the
Amalgamatmn Cons1derat10n)

10. RELEASE OF CAPITAL DEPOSIT

Following the sanctioning of the Scheme and concurrently upon the rece1pt of the
Scheme Effect Notice by the State Bank, the State Bank shall release and cffect the
transfer of HBON’s Capital Deposit dlrectly ‘to HBON on terms advised Jomtly in
writing by HBON and MBL.

11. BANK]NG AND BRANC'H LICENCES

With effect from the Effectlve Date, all bankmg and branch llcenses 1ssued by the :
State Bank to the HBON Branch Business shall stand- cancelled and-the HBON
Branch Business shall bécoine the branches of MBL and shall be authorlzed to :
transact banking busmess '

?age'f'- S




12. AMENDMENT AND MODIFICATION

No amendment or modification of the Scheme: shall be binding unless requested-
Jjointly by HBON and MBL and approved by the State Bank,

13. GGOVERNING LAW

The Scheme shall be governed by and be construed in accordance w1th the substantlve
and procedural Laws of Pakistan. -

14. STATE BANK OF PAKISTAN’S DIRECTIONS -

For the purposes of giving effect to the objects: of the Scheme and for removing any
- lacuna, doubt or ambiguity contained in the Scheme, the State Bank may issue

directions, either generally or specially, to MBL and sueh directions shall be final and =
binding on it. :

15.  HEADINGS

Clause headings are not to be coneidered'part of the Scheme, but are SOIely for
convenience of reference, and shall not affect the meaning or 1nterpretat10n of the
. Scheme or any of its provisions. :

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 remammg
provisions of the Scheme shall remain in full force and effect.
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ANNEX A TO SCHEME OF'AMALGAMA_TION

DETAILS OF LEASED PROPERTIES OF HBON BRANCH BUSINESS

Ground and mezzanine

Eduljee Dinshaw .

List of Leased Properties owned by HBON Br_ahéh Business

HBON {17 October 1995 ~ 115 vears
floor, “Nadir House”, |(Private) Limited . (automatically r enewed
;I Chllir‘ldngar Road, for a further 15 year term

aracin on 17 October 2010)

Tenement No. 8B(i), |Eduljeec Dinshaw HBON {16 February 1998 Monthly
First floor, “Nadir (Private) Limited (automatically renewed
Hou(sie”, LL C_hundr_1gar for a further monthly term
Road, Karachi at the end of each term)
Tenement No. 10, Eduljee Dinshaw  |HBON * {10 January 2002 M'ontﬁly
First floor, “Nadir - |(Private) Limited - - -] - (automaﬁcally renewed < |
House”, LI Chundrigar ' ' for a firther monthly term

Road, Karachi

- jat the end of each term)
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ANNEX B TO SCHEME OF AMALGAMATION

DETAILS OF HBON’S BRANCHES IN PAKISTAN

BRANCH

ADDRESS

HBON Karachi Branch

LI Chundrigar Road, Karachi
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ANNEX C TO SCHEME OF AMALGAMATION

Part 1 - The Head Office Related Assets
1. All Intellectual Property and Intellectual Property Rights belonging to HBON
or any member of HBON’s Group, including those used by ot in connection with the
HBON Branch Business.
2. The benefit and burden of the Head Office Re]ated Contracts
3. The Statutory Records
4. All Retained IT Assets.

5. Assets, rights and properties wh1ch relate in any way to the Head Office

Related Business.
6. Such amount of the Capital Deposit to be remitted to HBON as advised to the

State Bank of Pakistan, jointly in writing by I—[BON and MBL pursuant to clause 10
and the Scheme Effect Not1ce :

Part 2 - The Head Office Related Contracts

1. All ‘policies and contracts of assurance, insurance, indemnity or as to -credit -
risk at any time effected or maintained by HBON and in force at the Effective Date.

2. All guarantees, 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 Busmess

3. All contracts, securities, guarantees, : mdemnlties, 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 Paklstan branch.
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