S NBP

National Bank of Pakistan H03SB0D1(:1 ‘b
December 13, 2024

The General Manager
Pakistan Stock Exchange Ltd.
Stock Exchange Building
Stock Exchange Road
Karachi.

Dear Sir,

NOTICE OF EXTRAORDINARY GENERAL MEETING

We enclose the Notice of the Extraordinary General Meeting of the National Bank of Pakistan,
scheduled for Monday, January 6, 2025, at 4:00 P.M. at the National Bank of Pakistan, Head Office

Building, I.I. Chundrigar Road, Karachi, and through electronic means.

The Notice of the Extraordinary General Meeting will be published on Monday, December 16,

2024, in two newspapers with nationwide circulation. Please inform the TRE Certificate Holders

of the Exchange.

Yours truly,

2::21446:‘___
(S. M. Ali Zamin)

Encl: (a.a.) Secretary (Board)ﬁ

Secretary Board of Directors

NBP, 2nd Floor, Head Office, |.I. Chundrigar Road, Karachi. Ph: 99220224 Fax: 99220239
Website: www.nbp.com.pk



TIC R ORDINARY GENERAL MEETI

Notice is hereby given that pursuant to the order of the Hon'ble Islamabad High Court dated
November 15, 2024 (as amended by further Court Order dated December 11, 2024), an Extra
Ordinary General meeting (“EOGM”") of the Members of National Bank of Pakistan (the
“Bank”) will be held on January 06, 2025 at 4:00 PM (PKT) at National Bank of Pakistan, Head
Office Building, L.I. Chundrigar Road, Karachi, Pakistan, and through electronic means.

The following business will be transacted in the Meeting:

Special Business:

- M To consider, and, if thought fit, to pass, with or without modification, the below mentioned
resolutions for, interalia, demerger of a specified portion of the lending portfolio of SME Bank
Limited (“SME Bank”) along with all associated rights, obligations, titles, contracts, benefits,
claims, interests and liabilities (“Demerged Lending Portfolio”), involving the following:

a. the separation of the Demerged Lending Portfolio from SME Bank;
b. the transfer to, and vesting in NBP, of the Demerged Lending Portfolio; and
(o the retention of all assets and liabilities not forming part of the Demerged Lending

Portfolio (“Retained Undertaking”) by the SME Bank;

along with ancillary matters thereto, in accordance with the Scheme of Arrangement filed with
the Hon'ble Islamabad High Court, Islamabad, as approved by the Board of Directors of NBP.

The resolutions to be passed by the requisite majority of members of the NBP under Section
279 to 283 and 285(8) of the Companies Act, 2017 are as under:

“RESOLVED THAT the Scheme of Arrangement filed with the Hon’ble Islamabad High Court,
Islamabad, prepared under the provisions of Sections 279-283 and 285(8) of the Companies
Act, 2017, as approved by the Board of Directors and circulated to the members of NBP for,
inter alia, demerger of a specified portion of the lending portfolio of SME Bank along with all
associated rights, obligations, titles, contracts, benefits, claims, interests and liabilities
(“Demerged Lending Portfolio”), involving the following:

a. the separation of the Demerged Lending Portfolio from SME Bank;
b. the transfer to, and vesting in NBP, of the Demerged Lending Portfolio; and
(] the retention of all assets and liabilities not forming part of the Demerged Lending

Portfolio (“Retained Undertaking”) by the SME Bank;

along with ancillary matters thereto, placed before the meeting for consideration and approval,
be and hereby approved and adopted, along with any modification/ amendment required or
conditions imposed by the Hon’ble Islamabad High Court, Islamabad.

“FURTHER RESOLVED THAT Head-Legal Division and National Business Head (Karachi) of
Inclusive Development Group be and are hereby singly authorized to complete any or all the
necessary corporate, legal and regulatory compliances and formalities to give effect to the
above, including to sign execute, deliver and issue, on behalf of the Company, all such notices,
documents, forms, instruments and other papers of any nature whatsoever that may be
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required in connection with the above resolution(s), and to complete regulatory requirements
including filing of required documents with the Hon'ble Islamabad High Court.”

As per Order of the Hon’ble Islamabad High Court, the Chairman of the Board of Directors is
appointed Chairman for the EOGM. The statement under section 134(3) of the Companies Act,
2017, setting out the material facts is annexed to this Notice.

2, To transact any other business with permission of the Chair.
By Order of the Board,
Karachi, Pakistan '33‘““.‘.‘.--
Dated: December 16, 2024 S. M. Ali Zamin
Secretary (Board)
NOTES:

The share transfer books of the Bank shall remain closed from December 30, 2024 to
January 06, 2025 (both days inclusive). Transfers received at Messrs. CDC Share Registrar
Services Limited, CDC House 99-B, Block “B”, SMCHS, Main Shahrah-e-Faisal, Karachi -
74400, the Bank's Share Registrar and Transfer Agent, at the close of business on
December 27, 2024, will be treated in time for the purpose of attending the meeting.

P T RY -

The following arrangements have been made by the Bank to facilitate the maximum
participation of shareholders in the EOGM through video link facility, either in-person or
through appointed proxies:

a) Attending Meeting through Electronic Means

In order to attend the EOGM through electronic facility, the members are requested to get
themselves registered with CDC Share Registrar Services Limited upto January 03, 2025 till
05:00 PM at cdecsr@cdcsrsl.com or WhatsApp No. +92-321-8200864 and they are
requested to provide the information as per the below format:

S. | Company Folio Name of the CNIC # Cell # E-mail
# Name Number / Shareholder Address
CDC Account
#
NBP

The details of electronic facility will be sent to the members at the email address provided
by them. The login facility will be opened at 03:30 PM on January 06, 2025 enabling the
participants to join the proceedings after identification and verification process before
joining the meeting, which will start at 4:00 PM (PKT).

b) Attending Meeting Physically
Arrangements for physical gathering of shareholders have been made at National Bank of
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Pakistan, Head Office Building, L.I. Chundrigar Road, Karachi.

c) Attending Meeting through Proxies
I.  All members, entitled to attend and vote at a General Meeting, are entitled to
appoint another member in writing as their proxy to attend and vote on their behalf.
A legal entity, being a member, may appoint any person, regardless of whether they
are a member or not, as proxy.

Il. The proxy instrument must be complete in all aspects and in order to be effective
should be deposited at Office of the Registrar or Office of the Secretary Board, 2nd
floor, NBP Head Office, L.I. Chundrigar Road, Karachi not later than 48 hours before
the time of holding the meeting.

. For attending the meeting through electronic means (Zoom), proxy form shall be
submitted along with proxy holders’ email address and mobile number.

IV. If any member appoints more than one proxy for any one meeting and more than
one instrument of the proxy are deposited with the Registrar/Bank, all such
instruments of proxy shall be rendered invalid.

d) Guidelines for Appointing Proxies:

i) In case of individuals, the account holder or sub-account holder and/or the person
whose securities are in group account and their registration details are uploaded as
per the regulations shall submit the proxy form as per the requirements mentioned
below:

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

b) Attested copy of CNIC or the Passport of the beneficial owner(s) and of the
proxy shall be furnished with the proxy form.

ii) In case of a legal entity, the original or duly authenticated Board of Directors’
resolution or power of attorney with specimen signature of the nominee shall be
produced (unless it has been provided earlier) along with proxy form to Messrs.
CDC Share Registrar Services Limited or to the Office of Secretary Board, 2" floor,
NBP Head Office, I.I. Chundrigar Road, Karachi.

(Proxy Form is being mailed with this Notice and is also available on NBP website:
www.nbp.com.pk)

e Members are requested to immediately notify any change in their address to
the Bank’s Registrar/Shares Transfer Agent i.e,, Messrs CDC Share Registrar
Services Limited.

'.-’(

Dl
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It is hereby notified that according to the Companies (Postal Ballot) Regulations, 2018 and
its amendments notified vide SRO 2192(1)/2022 dated December 05, 2022 members will
be allowed to exercise their right to vote for the special business in the Extraordinary
General Meeting (EOGM), in accordance with the conditions mentioned in the aforesaid
regulation, the Bank shall provide its members with the following options for voting:

E-Voting Procedure
a) The Bank's Share Registrar in accordance with the Companies (Postal Ballot)
Regulations, 2018 will send complete information to the members, including but not
limited to, web address, login detail, password, date of casting e-vote and other
necessary details through email; and security code through SMS on their registered
email and mobile number available in the members register.

b) Identity of the member intending to cast vote through e-voting shall be
authenticated through electronic signature or authentication for login.

¢) Individual interested to cast his / her vote through e-voting, availability of his/her
CNIC, mobile number and email address and in case of a corporate entity NTN in
company’s record is mandatory.

d) It is mandatory for all CDS account holders to update their records with their
participants and physical shareholders with Bank’s Share Registrar i.e.,, CDCSRSL before
book closure date.

e) Voting line for Special Agenda item will be opened for the Shareholders from January
01, 2025 at 09:00 AM till January 05, 2025 at 5:00 PM.

Postal Ballot
The Shareholders shall ensure duly-filled and signed ballot paper along with copy of CNIC,

in case of individual and in case of body corporate, acceptable identification documents i.e.,
the Original or duly authenticated Board of Directors’ resolution / power of attorney along
with valid copies of CNIC of authorized signatories etc. should reach through post to the
Chairman, National Bank of Pakistan, Head Office Building, 2" floor, L. I. Chundrigar Road,
Karachi, Pakistan or by email at eogm@nbp.com.pk by January 05, 2025 till 5:00 PM i.e,,
before the day of poll.

Vote Casting In-Person or Through Proxy
Polling booth will be established at the place of physical gathering of the EOGM for
voting.

2017

This Statement sets out material facts concerning the special business given in agenda item
No. 2, of the Notice, to be transacted in the EOGM of NBP’s shareholders to be held on

January 06, 2025. }9, ; z
: :
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Item No. 01:
Company Original No. 12 of 2024 has been filed in the Hon’ble Islamabad High Court,

Islamabad under sections 279 - 283 and 285(8) of the Companies Act, 2017 (“Companies
Act”) for sanction of and for passing other orders in respect of the Scheme of Arrangement
between SME Bank Limited (“SME Bank”) and National Bank of Pakistan (“NBP”)
(“Demerger Scheme”). In the proceedings, the Court has directed the convening of meetings
of the members of SME Bank and NBP seeking their agreement to the Demerger Scheme. All
capitalized terms unless defined herein shall have the same meaning as provided in the

Demerger Scheme.

Subject to the sanction of the Demerger Scheme by the Islamabad High Court, under the
Demerger Scheme (i) the Demerged Lending Portfolio shall be separated and demerged
from SME Bank; (ii) the Demerged Lending Portfolio shall stand transferred to and vest
into NBP; and (iii) the Retained Undertaking shall be retained by SME Bank (collectively
the “Proposed Demerger”).

The Proposed Demerger, along with all ancillary and related matters thereto, shall be effective
by way of the Demerger Scheme in accordance with the provisions of Section 279 - 283 and
285(8) of the Companies Act, 2017. The Scheme has been filed with the Islamabad High Court

on 24t October 2024.

No director of SME Bank or NBP has any interest, whether directly or indirectly, except to
the extent of their shareholding held by them in the respective company (including as
nominee directors) and, for the executive directors, their employment within the
respective company. The directors are also interested to the extent of remuneration and
benefits as per the policy of the respective company and applicable laws. The effect of this
Scheme on the interest of these directors does not differ from the respective interests of
the members of the SME Bank and NBP, except to the extent stipulated herein.

A copy of the Scheme is available for inspection to any person entitled to attend the Extra
Ordinary General meeting, at the registered office of NBP, situated on 2nd floor, NBP Head
Office, LI Chundrigar Road, Karachi free of cost during normal business hours. Furthermore,
in accordance with Section 282(2) of the Companies Act, 2017, a copy of the Scheme,
statement under Section 281 of the Companies Act read with statement of material facts
under Section 134(3) of the Companies Act has been enclosed with the Notice of meeting
circulated to the members of NBP.

In view of the above, the Board of Directors of NBP has approved and recommended the
Scheme, along with the arrangements stipulated thereunder which have been described
above.

Disclosure: In terms of Section 134(3) of The Companies Act, 2017, no
Director/Chairman, President/CEO, is directly or indirectly interested in the

special resolutions. .
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STATEMENT UNDER SECTION 281 oF THE COMPANIES ACT, 2017

Company Original No. 12 of 2024 has been filed in the Islamabad High Court, Islamabad,
under Sections 279 - 283 and 285(8) of the Companies Act, 2017 (“Companies Act”) read
with Rules 777 to 781 and 953 to 956 of the Sindh Chief Court Rules (Original Side) as
adopted by the Islamabad High Court under Section 8 (1)(ii) of the Islamabad High Court Act,
2010, and Rules 19, 20, 55 to 58 of the Companies (Court) Rules, 1997 for sanction of and for
passing other orders in respect of the Scheme of Arrangement between SME Bank Limited
(“SME Bank”) and National Bank of Pakistan (“NBP”) (“Demerger Scheme”). In the
proceedings, the Court has directed the convening of meetings of the members of SME Bank
and NBP seeking their agreement to the Demerger Scheme. A copy of the Demerger Scheme is
provided with this statement. All capitalized terms unless defined herein shall have the same
meaning as provided in the Demerger Scheme.

The accompanying notice convenes the meetings of members of SME Bank and NBP as
directed by the Court.

The sanctioning of the Demerger Scheme and the making of other appropriate orders in
connection therewith will be considered by the Court after the Demerger Scheme is agreed
to by the requisite majority at the meetings being convened for this purpose under the
order of the Court, by the members of SME Bank and NBP.

i BRIEF BACKGROUND OF THE COMPANIES / PARTIES INVOLVED IN SCHEME

SME BANK

SME Bank is a public unlisted limited company as defined in the Companies Act,
2017 (“Companies Act”) and has an authorized capital of Rs. 10,000,000,000/-
(Rupees Ten Billion Only) divided into 1,000,000,000/- ordinary shares of Rs. 10/-
(Rupees Ten) each, and an issued, subscribed and paid-up capital of Rs.
2,392,507,000/- (Rupees Two Billion Three Hundred Ninety-Two Million Five
Hundred Seven Thousand Only), divided into 239,250,700 shares of Rs. 10/-
(Rupees Ten) each.

SME Bank is a banking company under the Banking Companies Ordinance, 1962

(“BCO”) to undertake the business of banking and financial transactions as
permitted under the applicable laws, rules, regulations, directions and circulars.

NATIONAL BANK OF PAKISTAN

NBP is established and incorporated under the National Bank of Pakistan Ordinance,
1949, and has an authorized capital of Rs. 25,000,000,000/- (Rupees Twenty Five
Billion Only) divided into 2,500,000,000/- ordinary shares of Rs. 10/- (Rupees Ten)
each and an issued, subscribed and paid-up capital of Rs. 21,275,130,260 /- (Rupees
Twenty One Billion, Two Hundred Seventy Five Million, One Hundred Thirty
Thousand, Two Hundred and Sixty Only), divided into 2,127,513,026 shares of Rs. 10/-

(Rupees Ten) each. /f? a sl
-
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2.2

NBP is a banking company under the BCO to undertake the business of banking and
financial transactions as permitted under the applicable laws, rules, regulations,
directions and circulars.

STRATEGIC CONTEXT, OBJECT AND BENEFITS OF SCHEME

The Proposed Demerger is being implemented with the regulatory support of the
State Bank of Pakistan (“SBP”) as part of the broader scheme approved by the
Federal Cabinet on March 17, 2023 for the winding up of SME Bank soon
culminating into initiation of liquidation proceedings. In this context, the Proposed
Demerger will be beneficial for the following reasons:

a. The Proposed Demerger will significantly streamline and expedite the
winding-up process of SME Bank. The transfer of the Demerged Lending
Portfolio to NBP will simplify the liquidation process, thereby enabling a
more efficient and expedited winding-up of the remaining operations.
Furthermore, the proceeds from the transfer of the Demerged Lending
Portfolio to NBP will contribute to the settlement of the winding-up and
liquidation expenses, ensuring an orderly and effective conclusion of the
liquidation proceedings.

b. Transferring the Demerged Lending Portfolio to the NBP prior to SME Bank’s
liquidation helps preserve the value of the loan assets by avoiding the
depreciation and potential losses associated with distressed asset sales
during liquidation. This strategic move ensures that the Demerged Lending
Portfolio is managed within a stable institution (i.e., NBP), minimizing the
risk of undervaluation and maximizing recovery.

c The customers in the Demerged Lending Portfolio will gain access to NBP’s
extensive branch network and comprehensive banking services. With
effective recovery efforts following NBP's acquisition of the Demerged
Lending Portfolio, the overall small and medium-sized enterprise portfolio of
NBP will expand, both in terms of outstanding amounts and the number of
active borrowers.

The principal objects of the Demerger Scheme are as follows: (i) the separation of
the Demerged Lending Portfolio from SME Bank; (ii) the transfer to, and vesting in
NBP, of the Demerged Lending Portfolio; (iii) and the retention of the Retained
Undertaking (as defined in the Demerger Scheme) as part of SME Bank.

0 50
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SUMMARIZED OPERATING AND FINANCIAL PERFORMANCE

SME BANK (For the past six years and current year to the latest quarter)

FINANCIAL HIGHLIGHTS (Rs. in million)

for the Year / Period [ Jun-24 2023 202 2021 2020 2019 2018 I

PROFIT & (LOSS)

Income

Total Income 1310 5320 8082 6293

Interest Income 1293 4871 7844 6098

Expenses

Total Expenses 567 37129 22064 16807 19010 20769 16298

Interest Expenses 2749 7882 1286 176 10087 11496 504

Spread (Netinterestincome / Gross interestincome) (11 08 (0§ (0.2) 04 (0508

Loss before tax 3057)  (3181.0)  (1.3982)  (1,0614) (1,147.1) (1.28_?:_4_):.'-.- (876.

Loss after tax 397.3)  (44558)  (1.2489) (942.4) 977.2) (10723) {825%

FINANCIAL POSITION

Shareholders Funds 2305 2005 2005 20%5 2305 23025 2305

Net Equity M02146)  (98163) (G048 (42610)  (31601)  (25124) (1.6939)

Liabilities

Total Liabilities 151500 110185 133831 128693 131012 126644 11.1__3;_@_5_

Borowing from financial institutions 873 1033 34094 3263 41276 3.@81‘»4.739.9

Deposits 862 26347  BA725 82483 76023 7507 57210

Assets

Total Assets 494 12021  B0B3 6683 9GA1 101520  96%5)

Adances (net of provisions) M4 489 1306 1562 1503 19080 22308

Investment Tl Y 40353 423977 5,828.4 57400 57652

RATIOS

Retum on Assets 1295% %@% 1503%  -10.18%

Capital Adequacy Ratio (Required 10%) 2314.50%  -150083%  -185.00%  -143.39%

Eaming/(Loss) per share (166)  (1862) (522 (394)

OTHER INFORMATION

Number of Employees (including outsourced) al 160 42 448 48 480 486

Number of Banking branches i i 2 13 13 T k]

Total Branches/Recowery Offices 1 WA e 18 18 g8
2t 7
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NBP (For the past six years

6 YEARS' SUMMARY (UNCONSOLIDATED)

PKR “Mn”
Financial Position BEZl 2oz | 221 | 20 | w9 | 208 |
Asset
Cash and balances with treasury banks 294993 220911 278747 248260 292513 247518
Balances with other banks 42325 18,584 17,667 14,227 13,221 12,202
Lending to financial institutions 192430 31272 335467 126805 134780 106,392
Investments - net 4403364 3477354 1938171 1463308 1449555 1,284,319
Advances - net 1388077 1230522 1113302 983255 1,008,139 926,007
Operating Fixed asseis 58484 58495 54754  S4T17  SAGT9 54,106
Deferred tax assets - net - 22209 1,626 : - -
Right of use assets 6,034 6.708 6,605 6,670 7221 -
Other assets 256,100 165,269 100,255 110,196 164,281 168,022
Total assets 6,652,707 5240425 3,846,684 3008527 3,124,380 2,708,566
LIABILITES
Bills payable 68000 55268 21848 16795 19,867 9,944
Borrowings 2177743 1040486 312925 138530 471757 392,739
Deposits and other accounts 3,674,359 2,686,184 3,019,155 2,418,966 2,198,049 2,011,385
Lease kability against right of use assets 8,265 8,268 7,894 7,534 7,640 -
Deterred tax liabilities 720 - - 2978 10916 6,985
Other liabilities 340,864 269,371 198,660 156,156 183,545 170,644
Total Liabilities 5,269952 4,930,577 3560482 2740968 2,891,775 2,591,698
Net Assets (Represented by as below) 362,756 300848 286,203 267,559 232614 206860
Share capital 21276 21275 21275 21275 21275 21275
Reserves 79,0M1 64,144 60,371 56,563 52,309 53,274
Surplus on revaiuation of assets 83655 42917 64482 73600 70244 50,986
Unappropriated Profil 218,754 172,512 140,074 116,021 88,788 72,333

382,766 300,848 286,203 267,559 232,614 208,889

Financial Performance 023 022 | 2021 | 2020 | 2019 | 2018 |
Mark-up / return / interest earned 1,024658 503,310 231883 257811 239,477 149,969
Markup / Return / Interest expensed 855910 386484 134265 153656 167,570 89,302
Net Mark-up / Interest Income 168,748 116827 97618 104,155 71,907 60,666
Fee & commission income and Exchange Income 20471 28,802 24314 22327 25170 27,017
Capital gain & Dividend income 9,642 6345 10783 9.787 5,262 8,545
Other income 1,793 1,737 1,844 3,963 5,768 2,687
Total non-mark-up / interest income 40606 36684 36942 36077 36,199 36249
Total income 209354 153510 134,550 140,232 108,07 96915
Non-Markup / Interest Expenses 93832 78173 60004 63112 65853 55931
Profit before provisions 115722 75338 74556 77,120 42,254 40,984
Provisions and write offs - net 14469 12,601 11916 30,896 14250 11,300
Extra Ordinary ltem . - 9,779 - - -
Profit before taxation 101,253 62,737 52860 46224 28003 29,683
Taxation 49413 32327 24,852 15665 12,194 9,668
Profit after taxation 51,840 30410 28008 30550 15810 20,015

Yowsr e
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4, INTEREST OF DIRECTORS

No director of SME Bank or NBP has any interest, whether directly or indirectly,
except to the extent of their shareholding held by them in the respective company
(including as nominee directors) and, for the executive directors, their employment
within the respective company. The directors are also interested to the extent of
remuneration and benefits as per the policy of the respective banks and applicable
laws. The effect of this Demerger Scheme on the interest of these directors does not
differ from the respective interests of the members of SME Bank or NBP except to
the extent stipulated herein.

5. RiSK FACTORS IN RELATION TO THE DEMERGER SCHEME

The overall risk profile of the shareholders will remain unchanged with the
Demerger Scheme as it primarily effects a transfer of a specified asset of SME Bank
(i.e, the Demerged Lending Portfolio) to NBP, and the overall shareholding of both
entities will remain the same.

The Proposed Demerger requires approvals from the members of SME Bank and
NBP.

6. FINANCIAL STATEMENTS AFTER DEMERGER SCHEME

(1) SME BANK LIMITED
Please refer to Annexure A attached hereto.

(i) NBP
The transfer of the Demerged Lending Portfolio will have a minimal and
negligible impact on the financial position of NBP, given the large scale and
robust financial standing of the organization. Due to the insignificant nature
of this impact, proforma financial statements reflecting the financial position
of NBP after the Proposed Demerger have not been attached.

7. ACCOUNTING AND FINANCIAL REPORTING POLICIES FOR RECORDING OF DEMERGER SCHEME

The accounting and financial reporting policies for NBP will be the same as those used to
prepare statutory accounts. According to the latest audited financial statements of NBP:

“These financial statements have been prepared in accordance with the accounting
and reporting standards as applicable in Pakistan. The accounting and reporting
standards in applicable in Pakistan comprise of:

(a) International Financial Reporting Standards (IFRSs) issued by the
International Accounting Standards Board (IASB) as notified under the

Companies Act, 2017; N -
,J% DXLk
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10.

(b) Islamic Financial Accounting Standards (IFAS), issued by the Institute of
Chartered Accountants of Pakistan as notified under the Companies Act,

2017;

(©) Provisions of and directives issued under the Banking Companies Ordinance,
1962 and the Companies Act, 2017; and

(d) Directives issued by the State Bank of Pakistan (SBP) and the Securities and
Exchange Commission of Pakistan (SECP).

Where the requirements of the Banking Companies Ordinance, 1962, the Companies
Act, 2017, or the directives issued by the SBP and the SECP differ with the
requirements of IFRS or IFAS, the requirements of the Banking Companies
Ordinance, 1962, the Companies Act, 2017 and the said directives shall prevail.”

TAX CONSEQUENCES OF THE DEMERGER SCHEME

Tax neutrality provisions in respect of schemes of arrangements are contained in
Section 97A of the Income Tax Ordinance, 2001 which amongst other matters
provide for no gain / loss to arise on the disposal of assets within companies by
operation of a scheme of arrangement subject to fulfilment of prescribed conditions.

Accordingly, under the Demerger Scheme no gain / loss shall be taken to arise on
carving out of Demerged Lending Portfolio from SME Bank and vesting of the same
with and into NBP.

Hence, the Scheme shall be tax-neutral in respect of above.
EFFECT OF THE SCHEME ON CREDITORS

The vast majority of the creditors of NBP (i.e., 100%) are their depositors. With
respect to such creditors, the SBP is responsible and empowered to protect the
interests of the depositors in accordance with Sections 40A and 41 of the Banking
Companies Ordinance, 1962 and accordingly, the approval of the SBP for the
Demerger Scheme shall be sufficient in lieu of the approval of such depositors.

Other than its depositors, NBP has no other secured or unsecured creditors, short
term, long term or trade creditors.

In any event, the Proposed Demerger will not affect the payables of NBP and SME
Bank, and all such payables shall continue to remain the responsibility of the NBP
and SME Bank, unaffected by the Proposed Demerger.

EFFECT OF DEMERGER SCHEME ON SHAREHOLDING STRUCTURE, INCLUDING ON PROMOTERS
AND OTHER PRINCIPAL SHAREHOLDERS

-
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11.

12.

13.

14.

The Proposed Demerger will have no effect on the shareholding structure of SME
Bank or NBP.

THE NUMBER OF SHARES TO BE ISSUED CONSEQUENT TO THE DEMERGER SCHEME UNDER
VARIOUS POSSIBLE VALUATION METHODS

Not applicable.

VALUATION REPORT AND FAIRNESS OPINION

Not Applicable.

However, as consideration for the transfer and vesting of Demerged Lending
Portfolio by SME Bank to NBP, NBP will transfer an amount, calculated based on the
Pricing Formula on the Pricing Date, to the SME Bank for the Proposed Demerger in
accordance with Article 9.1 of the Demerger Scheme. Both parties have agreed that
the said consideration is agreed value of the Demerged Lending Portfolio.

PLAN (IF ANY) OF SHARE ISSUANCE BEFORE EFFECTIVE DATE UNDER DEMERGER SCHEME
IMPACTING SHARE EXCHANGE RATIO

Not Applicable.

PURCHASE OF SHARES (IF ANY) OF COMPANIES INVOLVED IN DEMERGER SCHEME BY THE

OTHER COMPANIES
%ﬂ«dﬁ'
ﬁ ,--"

Not Applicable.
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SME BANK LIMITED

Proforma Split Balance Sheet (un-audited) reviewed by Statutory Auditors

As at June 30, 2024

ASSETS
Cash and balances with treasury banks
Balances with other banks
Lendings to financial institutions
Investments
Advances
Fixed assets
Intangible assets
Deferred tax assets
Other assets

LIABILITIES
Bills payable
Borrowings
Deposits and other accounts
Liability against assets subject to finance lease
Sub-ordinated loans
Deferred tax liabilities
Other liabilities

NET LIABILITIES

REPRESENTED BY
Share capital
Reserves
Surplus on revaluation of assets
Unappropriated loss

Impact of
Before Demerged | | demerged Lending | | After Demerged
Portfolio
Rupees in '000
39,421 B 39,421
581 581
4,200,000 4,200,000
74,081 - 74,081
317,032 (315,550) 1,482
5,763 - 5,763
299,510 340,006 639,516
4,936,388 24 456 4,960,844
3,980,511 - 3,980,511
87,310 - 87,310
826,197 - 826,197
10,256,948 10,256,948
15,150,966 - 15,150,966
(10,214,578) 24 456 (10,190,122)
2,392,507 B 2,392,507
206,526 206,526
3,230 - 3,230
(12,816,841) 24 456 (12,792,385)
(10,214,578) 24 456 (10,190,122)
ol
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NATIONAL BANK OF PAKISTAN

Folio No. or CDC participant Identity No. CDC Account No.
1/We

Of being member(s) of the National Bank of

Pakistan, holding shares no. hereby appoint of
also a member of the National Bank of Pakistan (Folio No.

) or failing him/her of alsoa

member of National Bank of Pakistan (Folio No. ) as my/our Proxy to attend the

Extraordinary General Meeting of National Bank of Pakistan, to be held at 4:00 PM (PKT) on January 06, 2025, 2025, at
National Bank of Pakistan, Head Office Building, L1. Chundrigar Road, Karachi or through electronic means and at any
adjournment thereof.

Proxy holder email address (for attending meeting through electronic means): and
mobile number

SR KR A ake Affix Revenue Stamp
Witnesses: of Five Rupees.
Name:
Address:
CNIC No.
Signature
Name: (Signature should agree with the
Address: specimen signature registered
CNIC No. with the Bank)

NOTE

Attending Meeting through Proxies:

1.

4.

All members, entitled to attend and vote at a General Meeting, are entitled to appoint another member in writing as their
proxy to attend and vote on their behalf. A legal entity, being a member, may appoint any person, regardless of whether
they are a member or not, as a proxy.

The proxy instrument must be complete in all aspects and in order to be effective should be deposited at Office of the
Registrar or Office of the Secretary Board, 2nd Floor, NBP Head Office, I. I Chundrigar Road, Karachi, not later than 48
hours before the time of holding the meeting.

For attending the meeting through electronic means (Zoom), a proxy form shall be submitted along with the proxy
holders' email address and mobile number.

If any member appoints more than one proxy for any meeting and more than one instrument of the proxy is deposited
with the Registrar or the Bank, all such instruments of proxy shall be rendered invalid.

The shareholders will further have to follow the following guidelines for appointing proxies:

In the case of individuals, the account holder or sub-account holder and/or the person whose securities are in group
account and their registration details are uploaded as per the regulations shall submit the proxy form as per the
requirements mentioned below:

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

b) An attested copy of CNIC or valid Passport of the beneficial owners and of the proxy shall be furnished with the
proxy form.

In case of Government of Pakistan/State Bank of Pakistan/corporate entity, the original or duly authenticated Board of
Directors resolution or power of attorney with specimen signatures of the nominee shall be submitted along with the
proxy form to Messrs. CDC Share Registrar Services Limited or to the Office of the Secretary Board, 2nd Floor, NBP Head
Office, 1.I. Chundrigar Road, Karachi.

20’
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POSTAL BALLOT PAPER FOR SPECIAL BUSINESS ITEM
EXTRAORDINARY GENERAL MEETING OF NATIONAL BANK OF PAKISTAN
TO BE HELD ON JANUARY 06, 2025 AT 4:00 PM
PHYSICALLY AND THROUGH ELECTRONIC MEANS
www.nbp.com.pk

The designated email address of the Chairman at which the duly filled-in ballot paper may be sent is:
eogm@nbp.com.pk

Folio/CDC Account No

Name of shareholder/joint shareholders
Registered Address

Number of shares held

CNIC Number (copy to be attached)

Additional Information and enclosures (In case
of representative of body corporate and
corporation)

I/we hereby exercise my/our vote in respect of the following resolutions through postal ballot by
conveying my/our assent or dissent to the following resolution by placing tick (v) mark in the
appropriate box below:

S.No Nature and Description of Resolutions No. of I/We assent | [/We dissent
ordinary to the to the
shares for | Resolutions | Resolutions
which (FOR) (AGAINST)
votes cast

AGENDA ITEM 01

“RESOLVED THAT the Scheme of Arrangement filed
with the Hon’ble Islamabad High Court, Islamabad,
prepared under the provisions of Section 279-283 and
285(8) of the Companies Act, 2017 as approved by the
Board of Directors and circulated to the members of
National Bank of Pakistan for, inter alia, demerger of a
specified portion of the lending portfolio of SME Bank
along with all associated rights, obligations, titles,
contracts, benefits, claims, interests and liabilities
(“Demerged Lending Portfolio”), involving the
following:

a. the separation of the Demerged Lending Portfolio
from SME Bank;

b. the transfer to, and vesting in National Bank of
Pakistan, of the Demerged Lending Portfolio; and

c. the retention of all assets and liabilities not
forming part of the Demerged Lending Portfolio
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(“Retained Undertaking”) by the SME Bank;

along with ancillary matters thereto, placed
before the meeting for consideration and
approval, be and hereby approved and adopted,
along with any modifications / amendments
required or conditions imposed by the Hon'ble
Islamabad High Court, Islamabad.

FURTHER RESOLVED THAT the Head Legal Division
and National Business Head (Karachi) of IDG be and
are hereby singly authorized to complete any or all
necessary  corporate, legal and regulatory
compliances and formalities to give effect to the
above, including to sign execute, deliver and issue, on
behalf of the Company, all such notices, documents,
forms, instruments and other papers of any nature
whatsoever that may be required in connection with
the above resolution(s), and to complete regulatory
requirements including filing of required documents
with the Hon'ble Islamabad High Court.”

Signature of shareholder(s)/Proxy Holder/ Authorized Representative

Place:
Date:
NOTES:

1. Duly filled-in postal ballot should be sent to the Chairman, National Bank of Pakistan, Head Office
Building, 27 floor, L. I. Chundrigar Road, Karachi or by email at eogm@nbp.com.pk.

2. A copy of CNIC should be enclosed with the postal ballot form.

3. Postal ballot forms should reach the Chairman of the meeting one day before the day of EOGM i.e.,
January 05, 2025 till 05:00 p.m. Any postal ballot received after this date and time, will not be
considered for voting.

4. Signature on postal ballot should match with signature on CNIC.

5. Incomplete, unsigned, incorrect, defaced, torn, mutilated, or overwritten ballot papers will be

rejected.

s
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ARTICLE 4
OBJECT OF THE SCHEME

The principal object of this Scheme is to provide for the demerger of the Demerged
Lending Portfolio by:

(i) the separation of the Demerged Lending Portfolio from SME Bank;
(ii) the transfer to, and vesting in NBP, of the Demerged Lending Portfolio;

(iii)  the retention of the Retained Undertaking as part of SME Bank.

ARTICLE 5
EFFECTIVENESS OF SCHEME

5.1 This Scheme shall become binding on the Filing Date and take effect by
operation of law as of the Effective Date,

52  The vesting of the Demerged Lending Portfolio in NBP shall occur or be
deemed to occur on the Effective Date in terms fully set out in this Scheme.

5.3  NBP and SME Bank shall submit a copy of the order of the High Court
sanctioning the Scheme to the Registrar in terms of Section 279(3) of the
Campanies Act.

5.4  From the date of filing of the Scheme, SME Bank will keep and maintain
separate books of accounts for the Demerged Lending Portfolio and the
Retained Undertaking and prepare split balance sheets of the Demerged
Lending Portfolio and the Retained Undertaking in such format as specified
in Annexure C attached hereto.

ARTICLE 6
TRANSFER OF ASSETS AND LIABILITIES

6.1 On and from the Effective Date, the whole of the Demerged Lending
Portfolio shall be transferred to and vest in or be deemed to be transferred
to and vested in NBP pursuant to the relevant provisions of the Companies
Act and all other applicable laws, without any further act, deed, matter or
thing.

6.2  Inso far as the Demerged Lending Portfolio is subject to any Encumbrance
immediately prior to the Effective Date, the Demerged Lending Portfolio
shall be deemed to have been transferred to NBP on the Effective Date
subject to such Encumbrances.

6.3 NBP shall be deemed, without any further act, deed, matter or thing, to have
created, on the Effective Date, all such Encumbrances on the Demerged
Lending Portfolio which are transferred (without in any manner adversely
affecting the ranking or priority of the same) from SME Bank to NBP on

the Effective Date by virtue of the approval of this Scheme by the High
Court.

6.4  All Liabilities of SME Bank forming part of the Demerged Lending
Portfolio on or before the Effective Date shall, as from the Effective Date,
be deemed to be and assumed by NBP, as the Liabilities of NBP, under the
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