HBL

| NOTICE OF THE EXTRAORDINARY GENERAL MEETING

Notice is hereby given that the Extraordinary General Meeting of Habib Bank Limited (“HBL/the Bank”) will be held on Thursday, November 10, 2022
at 09:00 a.m. at HBL Tower, Islamabad to transact the following business:

Special Business:

1. To consider issuance of fully paid up, perpetual, rated, unsecured, subordinated, non-cumulative, contingent convertible, privately placed,
Additional Tier 1 (ADT-1) capital eligible Term Finance Certificates (TFCs) of up to Rs. 10 billion (inclusive of a green shoe option of Rs. 5 billion)
in a single tranche or multiple tranches, for Capital Adequacy Ratio (CAR) purposes. In this regard, consider and pass the following Resolutions
as Special Resolutions, with or without modification:

RESOLVED that the Bank be and is hereby authorized to issue Additional Tier-I capital through Fully Paid-up, Rated, Privately Placed, Perpetual,
Unsecured, Subordinated, Non-cumulative and Contingent Convertible Term Finance Certificates (the “TFCs”) in aggregate of up to Rs. 10
billion, in a single or multiple issues of redeemable capital, inclusive of a green shoe option of Rs. 5 billion, subject to regulatory approvals.

RESOLVED FURTHER that the TFCs may be listed on the Pakistan Stock Exchange (“PSX”) under the Privately Placed Debt Securities Listing
Regulations (“DSLR”) subject to Chapter 5C of the PSX Rulebook (if required);

RESOLVED FURTHER that in the event the SBP exercises its option to convert the TFCs into ordinary shares of the Bank upon the occurrence
of a Point of Non-Viability (‘“PONV”), such ordinary shares shall be issued other than by way of rights as per the applicable provisions of the
Companies Act, 2017 (“Additional Shares”), in accordance with the instructions of the State Bank of Pakistan (“SBP”) under the ‘Instructions for
Basel Il Implementation in Pakistan’ (“Basel Il Rules”) issued under BPRD Circular No. 06 dated August 15, 2013, as amended from time to
time. The issuance of such Additional Shares shall be based on the market value of the shares of the Bank on the date of trigger of PONV as
declared by the SBP and shall be subject to a maximum of 113,871,871 ordinary shares.

RESOLVED FURTHER that the issuance of the Additional Shares shall be subject to obtaining all other necessary approvals including but not
limited to the approval of the Securities and Exchange Commission of Pakistan, pursuant to Section 83 and other applicable provisions of the
Companies Act, 2017, and rules and regulations of the SBP, as may be applicable.

RESOLVED FURTHER that for the purpose of giving effect to the above Resolutions, the Board of Directors of the Bank or such person
or persons as may be authorized by the Board of Directors of the Bank, be and each of them is hereby authorized to finalize all details and
documentation with regard to the issuance of TFCs and to execute and deliver all related agreements, and listing applications of the Stock
Exchange including but not limited to investor agreements, agency agreement(s), other documents, and instruments for and on behalf of the
Bank and further are also authorized to take all necessary actions and obtain requisite statutory and listing approvals of the Regulators (including
Securities and Exchange Commission of Pakistan, State Bank of Pakistan, the Pakistan Stock Exchange and Central Depository Company
of Pakistan Limited) under all applicable Laws, Rules and Regulations. They are further authorized to take all necessary steps to appoint and
finalize terms with the Registrars, Issue agent, Market Makers (if required), and any other relevant institutions and to sign agreements and any
ancillary documents thereto.

The information as required under section 134(3) of the Companies Act, 2017 is annexed.
Any Other Business:

2. To consider any other business with the permission of the Chair.
By Order of the Board

Date: October 18, 2022 Uzman Naveed Chaudhary
Karachi Company Secretary
Notes:

1. The Register of Members and the Share Transfer Books will be closed from November 8, 2022 to November 10, 2022 (both days inclusive) for
the purpose of the Extraordinary General Meeting.

2. Only those persons whose names appear in the Register of Members of the Bank as at November 7, 2022 are entitled to attend and vote at the
Extraordinary General Meeting.

3. A Member entitled to attend and vote at the said Extraordinary General Meeting may appoint another Member as his/her proxy to attend and
vote for him/her provided that a corporation may appoint as its proxy a person who is not a Member but is duly authorised by the corporation.
Proxies must be received at the Registered Office of the Bank not less than 48 hours before the time of the holding of the Extraordinary General
Meeting.

4. Members are requested to notify immediately any changes in their registered address to our Share Registrar, CDC Share Registrar Services
Limited, CDC House 99-B, Block ‘B’, Sindhi Muslim Cooperative Housing Society (S.M.C.H.S), Main Shahra-e-Faisal, Karachi - 74400.

5. CDC Account Holders will further have to follow the under mentioned guidelines as laid down in Circular 1 dated January 26, 2000 issued by the
Securities and Exchange Commission of Pakistan.

A. Requirements for attending the Extraordinary General Meeting:

i.  In the case of individuals, the account holder or sub-account holder whose registration details are uploaded as per the Central Depository
Company of Pakistan Limited Regulations, shall authenticate his/her identity by showing his/her valid original Computerized National Identity
Card (CNIC) or original passport at the time of attending the Extraordinary General Meeting.

ii. In case of a corporate entity, the Board of Directors’ resolution/power of attorney, with specimen signature of the nominee, shall be produced at
the time of the Extraordinary General Meeting, unless it has been provided earlier.
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vi.

vii.

C.

Requirements for appointing Proxies:

In case of individuals, the account holder or sub-account holder whose registration details are uploaded as per the Central Depository Company
of Pakistan Limited Regulations, shall submit the proxy form as per the above requirement.

The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be mentioned on the form.
Attested copies of the valid CNICs or the passports of the beneficial owner(s) and the proxy shall be furnished with the proxy form.
The proxy shall produce his/her valid original CNIC or original passport at the time of the Extraordinary General Meeting.

In case of a corporate entity, the Board of Directors’ resolution/power of attorney, with specimen signature of the nominee, shall be submitted to
the Bank along with the proxy form unless the same has been provided earlier.

Participation in Extraordinary General Meeting (EOGM) through Electronic Means:

The Securities & Exchange Commission of Pakistan (“SECP”) has vide its Circulars issued from time to time directed the listed companies to hold
general meetings through video link, webinar, zooming etc. in addition to the requirements of holding physical meeting.

Accordingly, the EOGM would be held at the venue/via webinar and would be attended by the directors of HBL, those who are available in Pakistan,
by way of video link and by shareholders including holders of proxies assembling at the HBL Tower, Islamabad. The shareholders are encouraged
to consolidate their physical attendance and voting at the EOGM into as few people as possible through proxies. The following arrangements have
been made by the Bank to further facilitate the participation of the shareholders in the EOGM:

The shareholders interested in attending the HBL's EOGM through webinar are requested to get themselves registered by sending their
particulars to the Company Secretary HBL, at the designated email address (general.meetings@hbl.com), mentioning their names, folio
number, email address by the close of business hours on November 7, 2022. The webinar link would be provided to the registered shareholders.
The shareholders are also encouraged to send their comments/suggestions, related to the agenda item of the EOGM on the above-mentioned
email address by November 7, 2022.

As always, HBL intends, and undertakes, to hold the meeting in compliance with all applicable laws, and requirements, including for quorums,
the keeping of minutes and voting while ensuring the safety of its shareholders, employees, directors and the public at large.

STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017, RELATING TO THE SPECIAL
BUSINESS REFERRED TO IN THE NOTICE ABOVE:

1.

4.
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In order to contribute towards Additional Tier-I Capital, the Bank intends to issue redeemable capital in the form of term finance certificates under
Section 66 of the Companies Act, 2017, and the Basel Ill Guidelines issued by the State Bank of Pakistan. The funds so raised will be utilized
in the Bank’s business operations as permitted by the Bank’s Memorandum and Articles of Association.

The Board of Directors has approved the fully paid-up, rated, privately placed and subsequently listed, perpetual, unsecured, subordinated,
non-cumulative and contingent convertible Term Finance Certificates (“TFCs”) in aggregate of up to PKR 10 billion, in a single or multiple issues
of redeemable capital, inclusive of a green shoe option of Rs. 5 billion and has recommended the same to the shareholders for adoption. The
SBP has also given its in-principle approval to the issuance of the TFCs.

The salient features of the TFCs shall be as follows:

Size PKR 10,000,000,000 (inclusive of Green Shoe option)

Green Shoe PKR 5,000,000,000

Pricing 3M KIBOR+ 2.00%

Tenor Perpetual

Instrument Rating Expected rating of AA+

Coupon Payment Discretionary and Non-Cumulative

Call Option The Bank (Issuer) may exercise a Call Option (Issuer’s Call, Tax Event Call or Capital Event Call, as the case

may be) subject to the following conditions:

(a) Prior approval of the SBP has been obtained for the exercise of the Issuer’s Call,

(b) The Issuer replaces the TFCs with capital of the same or better quality and demonstrates that the capital
position of the Issuer will be above the minimum capital requirement prescribed by the SBP after the Call
Option is exercised.

Convertibility Upon pre-specified trigger events. In conformity with SBP Basel Il Guidelines as per the Circular, if directed by
the SBP, the TFCs shall be permanently converted into ordinary shares upon the occurrence of a:

(i) CET 1 Trigger Event

(i)  PONV Trigger Event

(iii)  Lock-In Event

The amount of the TFCs to be converted at the PONV Trigger Event will be determined as per the SBP’s direction.

Lock-in-Clause Mark-up will only be paid from the Issuer’s current year’s earning and if the Issuer is in compliance with regulatory
Minimum Capital Requirement, Capital Adequacy Ratio and Leverage Ratio requirements set by the SBP from
time to time (“MCR, CAR and LR Requirements”). Any inability to exercise lock-in clause or non-cumulative
feature (“Lock-In Event”), will subject these TFCs to mandatory conversion into ordinary shares/ write-off at the
discretion of the SBP in accordance with the Loss Absorbency (Mandatory Conversion Provisions) and Loss
Absorbency (Write-Off Provisions), as applicable.

The Directors of the Bank are not directly or indirectly interested in the issue of the TFCs except to the extent of their shareholding in the Bank.



| UPDATE

Under Regulations 4 and 6 of the Companies (Investment in Associated Companies or

Associated Undertakings) Regulations, 2017

This Statement provides information as required under Regulations 4 and 6 of the Companies (Investment in Associated Companies or
Associated Undertakings) Regulations, 2017 in respect of the investments authorised by the Shareholders in the previous Annual General

Meetings of the Bank.

Summary / Overview

Company name

Approvals taken in Annual General
Meeting

Date of
Annual
General
Meeting

Update for 2022

HBL Microfinance Bank
Limited

Capital injection of up to Rs 4 billion in
HBL Microfinance Bank Ltd (HBL MFB)
over a period of three (3) years through
subscription of rights shares of HBL MFB.

March 26,
2021

The Bank had made an investment of Rs 2
billion, subscribing to 200 million rights shares at
par on July 15, 2021.

During 2022, The Bank has made further
investment of Rs 1 billion, subscribing to 100
million rights shares at par on July 04, 2022.

The total investment made under this approval is
now Rs. 3 billion.

HBL Bank UK Limited
(HBL UK)

Investment in perpetual, unsecured,
subordinated, non-cumulative, contingent
convertible, privately placed Additional
Tier-l (AT-l) capital eligible Variable Rate
Subordinated Loan Notes (Loan Notes) up
to US$ 30 million to be issued by HBL Bank
UK Limited (HBL UK) over the next three
(3) years. HBL seeks to invest in these
Loan Notes through its Bahrain branch.

March 30,
2020

During 2021, HBL, through its Bahrain branch,
has invested a further US$3 million in Additional
Tier-l instruments issued by HBL Bank UK.
The cumulative investment in Additional Tier-I
instrument has reached US$ 13 Mn.

Habib  Allied
Limited (HAHL)

Holding

Purchase 9.5% shares of Habib Allied
Holding Limited (“HAHL”) from Allied Bank
Limited (“ABL”).

March 30,
2022

HBL and ABL entered into a Share Purchase
Agreement (“SPA”) whereby ABL has transferred
5,874,525 shares of HAHL to HBL for a total
consideration of Rs 1.729 billion.

The transaction has been successfully completed
on June 28, 2022, in accordance with the SPA.

(i) HBL Microfinance Bank Limited:

1 Total Investment approved

Approved by the shareholders in the Annual General Meeting held on March
26, 2021, to invest up to Rs 4 billion in HBL Microfinance Bank Limited (HBL
MFB) over a period of three (3) years through subscription to rights shares
subject to the approval of SBP.

2 Maximum amount of investment made

The Bank had made an investment of Rs 2 billion, subscribing to 200 million
rights shares at par on July 15, 2021.

During 2022, the Bank has made further investment of Rs 1 billion, subscribing
to 100 million rights shares at par on July 04, 2022.

The total investment made under this approval is now Rs. 3 billion.

timeline of

3 Reasons for deviations from the approved
investment,
decision was to be implemented in specified time

where investment

The timeframe specified for making the complete investment is March 2024.
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Material change in financial statements of
associated company or associated undertaking
since date of the resolution passed for approval
of investment in such company.

The financial position of the company is given in the table below.

Rs in million

Financial Position 2020 2021

Revenue 7,579.9 10,412.2
Operating expense 5,157.5 6,269.6
Operating profit 2,422.4 4,142.6
Customer deposits 61,726.2 91,362.6
Customer loans and advances 41,628.2 56,872.4
Cash, Balances with Banks, Lending to financial institutions, and Investments 26,266.1 44,607.3
Equity 6,688.3 10,083.3

(i) HBL Bank UK Limited (HBL UK):

associated company or associated undertaking
since date of the resolution passed for approval
of investment in such company.

1 Total Investment approved Approved by the Shareholders in the Annual General Meeting held on March
30, 2020, to invest up to US$ 30 million in Loan Notes issued by HBL Bank UK
limited (HBL UK) over the next three (3) years.

Amount of investment made to date HBL has so far invested US$ 13 Million.

Reasons for deviations from the approved | The timeframe specified for making the complete investment is March 2023.
timeline of investment, where investment decision

was to be implemented in specified time.

4 Material change in financial statements of | The financial position of the company is given in the table below.

associated company or associated undertaking
since date of the resolution passed for approval
of investment in such company.

(iii) Habib Allied Holding Limited (HAHL):

1 Total Investment approved Approved by the Shareholders in the Annual General Meeting held on March 30,
2022, to purchase 9.5% shares of Habib Allied Holding Limited (“HAHL”) from
Allied Bank Limited (“ABL”), subject to approval of the State Bank of Pakistan.

2 Amount of investment made to date HBL and ABL entered into a Share Purchase Agreement (“SPA”) whereby ABL
has transferred 5,874,525 shares of HAHL to HBL for a total consideration of
PKR 1,728,838,350/-

3 Reasons for deviations from the approved | The transaction has been successfully executed on June 28,2022, in accordance

timeline of investment, where investment decision | with the SPA.
was to be implemented in specified time.
4 Material change in financial statements of | The financial position of the company is given in the table below.

GBP in millions

Financial Position 2020 2021

Revenues 13.7 15.8
Operating expense 25.7 19.9
Operating loss 12.0 4.1
Deposits 464.7 477.2
Loans and Advances to banks and customers 357.2 348.1
Cash, Balances at Central Banks, and Investments 180.3 199.5
Equity 70.6 64.4
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I1BL
| ADMISSION SLIP

The Extraordinary General Meeting of Habib Bank Limited will be held on Thursday, November 10, 2022 at 09:00
a.m. at the HBL Tower, Islamabad.

For attending the Extraordinary General Meeting, kindly bring this slip duly signed by you.

Company Secretary

Name

Folio/CDC Account No. Signature

Note:
i.  The signature of a shareholder holding shares in physical form shall agree with the specimen signature as per the Bank'’s record.

ii. A CDC account holder/proxy shall authenticate his/her identity by showing his/her original Computerized National
Identity Card (CNIC) or original passport at the time of attending the Extraordinary General Meeting.

iii. In case of a corporate entity, the Board of Directors’ resolution/power of attorney, including the specimen signature of
the nominee, shall be presented at the time of the Extraordinary General Meeting, unless it has been provided earlier.

iv.  Shareholders are requested to hand over duly completed admission slips at the counter before entering the meeting premises.

This Admission Slip is not Transferable



I1BL
| FORM OF PROXY

I/We

of

being member(s) of Habib Bank Limited holding

Ordinary shares hereby appoint

of vide Folio/CDC Account No. or failing
him/her of who is also member of
Habib Bank Limited vide Folio/CDC Account No. as my/our proxy in my/our absence

to attend, speak and vote for me/us and on my/our behalf at the Extraordinary General Meeting of the Bank to be held on

Thursday, November 10, 2022 at HBL Tower, Islamabad and at any adjournment thereof.

As witness my/our hand/seal this day of 2022.

Signed by the said

In the presence of 1.

5 Signature on

Five Rupees

Revenue Stamp

Folio/CDC Account No.

This signature should agree with the

specimen registered with the Bank.
Important:

1. This Proxy Form, duly completed and signed, must be received at the Registered Office of the Bank at 9* Floor,
HBL Tower, Jinnah Avenue, Blue Area, Islamabad, not less than 48 hours before the time of holding the
Extraordinary General Meeting.

2. No person shall act as proxy unless he/she himself/herself is a member of the Bank except that a corporation may
appoint a person who is not a member.

3. If amember appoints more than one proxy and more than one instruments of proxy are deposited by a member with

the Bank, all such instruments of proxy shall be rendered invalid.
For CDC Account Holders/Corporate Entities:
In addition to the above, the following requirements have to be met:
a.  TheProxy Form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be mentioned on the form.
b.  Attested copies of the CNICs or the passports of the beneficial owner(s) and the proxy shall be furnished with the Proxy Form.
c.  The proxy shall present his/her original CNIC or original passport at the time of the Extraordinary General Meeting.

d. Incase of a corporate entity, the Board of Directors’ resolution/power of attorney, including the specimen signature of the

nominee, shall be submitted to the Bank along with the Proxy Form unless the same has been provided earlier.



