Ref # ComSec/Stock-SECP/022/2022
February 7, 2022

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road
Karachi-74000

Executive Director

Securities Market Division

Securities & Exchange Commission of Pakistan
NIC Building, Jinnah Avenue,

Islamabad.

Subject: Public Announcement of Intention to acquire up to 84.51% of the Issued and Paid
up Share Capital and control in Samba Bank Limited by Askari Bank Limited

We are informed by M/s. Topline Securities Limited that they have been appointed as the Manager to
the Offer by Askari Bank Limited (the "Acquirer"), in accordance with the provisions of the Act and
Regulations, to acquire up to 84.51% of issued and paid-up capital along with management control of
Samba Bank Limited ("SBL").

A copy of aforesaid letter of M/s. Topline Securities Limited together with its attachments is enclosed.

You may please inform the TRE Certificate holders of the Exchange accordingly.

Yours sincéyely,

Syed Zia-ul-H Lnam Shamsi
Company Secretary

Samba Bank Limited
‘Head Office : Arif Habib Centre Plot No. 23, Ground floor M. T Khan Road Karachi. Tel : #92-21-38136300, Fax: +92-21-35685442
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February 04, 2020

General Manager,
Pakistan Stock Exchange,
Stock Exchange building,
Stock Exchange Road,
Karachi

Executive Director, _
Public Offering and Regulated Persons Department, -

Securities Market Division,
Security Exchange Commission of Pakistan,
NIC Building, Jinnah Avenue, Blue Area,

Islamabad

Chief Executive Officer,
SAMBA Bank Limited

27 Floor Building #13 - T,
F-7 Markaz, Near Post Mall,
Islamabad,

Subject: Public Announcement of Intention to acg': uue up to 84.51% of issued and paid up capital
and control of Samba Bank Limited by Askari Bank Limited under the Securities Act, 2015

and the Listed Companies (Substantial Acquisitions of Voting Shares and Takeovers)
Regulations, 2017 e

Dear Sir,

We, Topline Securities Limited have been appointed as the Manager to Offer by Askari Bank Limited

(rereinafter referred to as the “Acquirer” or the “Client”), in accordance with the provisions of the Act and
the Regulations.

On behalf of the acquirer, we are pleased to submit a Public Announcement of Intention to acquire up to

84.51% of issued and paid up capital along with management control of o
Company”). q rol of Samba Bank Limited (“Target

The Public Announcement of Intention is intended ir{;'béfﬁn:t;‘lished in one English and one Urdu

newspaper by 08th February 2022 in accordance with the Requlati ;
; : : gulation and the Act.
published advertisements will be submitted to your office accordingly. f-Sopies;of both

For and on behalf of t G" erto the _ )
er’}, inac..

‘ e 4l ,}
0 % N2 Lgeme: {
Analyst - Corporate Finance &Ady sory SR
L o :vub

. ~ TOPLINE SECURITIES LIMITED
o loor, Horizon Tower, Plot 2/6, Block-3, Clifton, Karachi-Pakistan.
el: +92-21-35303330—32, Fax: +92-21-35303349 | www.topline.com.pk
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PUBLIC ANNOUNCEMENT OF INTENTIO

and the Listed Companies (Substantial Acquisition of Voting Shares

February 04, 2022

N TO ACQUIRE ATLEAST 84.51% SHARES

AND CONTROL OF SAMBA BANK LIMITED (THE “TARGET BANK”)

By
ASKARI BANK LIMITED (“ACQUIRER”)

Under the Securities Act 2015 _
and Takeovers)

- Regulations, 2017

@

(b)

d

- public announcement of intention may be withdrawn,
- granted by the State Bank of Pakistan.

L

Admonishment: Please note that The Public Ann
shares / control of Samba Bank Limited is subj
approvals including clearance of fit and proper criteria fr

ouncement of Intention to acquire voting
ect to obtaining the requisite regulatory
om the State Bank of Pakistan. The
if the requisite approvals are not

PART A,
BRIEF DESCRIPTION OF THE INTENDED ACQUISITION

| PERCENTAGE
 Upto84.51%

5 A To be determined
PUBLIC OFFER e ;‘Jﬁ;ﬁ? determined, after finalization of

' RS L the Agreement(s)

| AGREEMENT(S) " Up'to 852,040,531

Ll PART B

bho Ao

~ INFORMATION ABOUT THE ACQUIRER“%/*

Fo; e parite:

:l.Vamve‘(s_) and Address(s) of acquirer alonr’;g' Wit.ﬁ’_ﬁ’érsons acting in concert, if any.

Askari Bank Limited (“Acquirer”) having its ‘registered office at AWT Plaza, the Mall
Rawalpindi. _ ¢ x T ’
L

Name(s) of the ultimate acquirer or the ultimate controlling shareholder.

.w‘l‘

e
=t

Fauji Foundation

" Name(s) and address(s) of manager to the ot;fcr\of the acquirer.

_ Lo dp b
Name: Topline Securities Limited® ‘j‘“‘“h :
Address: 8th Floor, Horizon Tower';‘_P_lb‘tf?\IZ*G_;?"Clit‘ton Block 3, Karachi.

L A \
)‘iz i

Principal areas of business of the acqui Yér and i ' s
rér and re
q gty !evant experience

The Acquirer is a scheduled Banking Corfipany 4id is principally engaged in the business of

- “banking as defined in the Banking Companies Otdinance, 1962.

e
[ l‘.‘-
-
e v-l')\:_;_g: .
Scanned with CamScanner



rin *' t fn[l» : : February 04, 2022

: deand e
The Acquirer was incorporated in Pakistan onKOCtober 9, 1991 as a Public Limited Company
: and its shares are listed on the Pakistan Stock Exehange Limited (PSX).
c O
On December 31, 2021 , the Acquirer was operatmg with 560 branches, 559 in Paklstan and
Azad Jammu and I(ashmlr including 101 Islamic branches and a Wholesale Bank Branch
(WBB) in the Kingdom of Bahrain. The Acquirer has a representative office in Beijing, China.

The Fauji Consortium: comprising of Fauji Foundation (FF), Fauji Fertilizer Company Limited
(FFCL) and Fauji Fertilizer Bin Qasim Limited (FFBL) collectively owned 71.91 percent
~ shares of the Bank. The ultimate parent of the Bank is Fauji Foundation.

(e) InAcase the acquirer is a fund/companyéj:

(i) Names of the chief executive and direct;ii"‘s df}ﬁe company(s);
= Askari Bank Limited R

T Mr. - Waqar Ahmed Malik - Chaxrn’xah /Non’-Executlve Director

\)}D’ :h_"‘\k,ﬁn ]

] Mr. Atif R. Bokhari — Executive Dlrecto {Pre51dent & Chlef Executive Officer
1 4

. Mr. Sarfaraz Ahmed Rehman - Non-Exebhtlve Director -
= Mr., Arif Ur Rehman* - Non- Executlve Dlrector (SBP’s FPT clearance is awaited)
* D Nadeem Inayat - Non—Executlve Dlréctor

. ine

L Syed Bakhtlyar Kazml Non-Executlve Dlrector

. Mr. Manzoor Ahmed — Non—Execuhve D'rector /Nominee NIT

= Mr. Mohammad Aﬁab Manzoor mlndep ; fdent Director;

. Ms. Zoya Mohsin Nathani — Independent Dlrector ‘

= Mr. Mushtaq Malik — Independean"ey

% s . Raja Muhammad Abbas - Independent'.j?nector
(i) ** Names of substantial shareholders of thie cqr'_'nii‘é‘ny:
Fauji Foundation owns 7.19% v o
Fauji Fertilizer Company Limited owns 4551‘5.%‘:- :..“u‘
' Fauji Fertilizer Bin Qasim Limited owns 2157%) ‘

Ly

The Fauji Consortium: comprising of Faujn Founda‘tion (FF), Fauji Fertilizer Company Limited
(FFCL) and Fauji Fertilizer Bin Qasim . Llrmted (FFBL) collectively owned 71.91 percent
shares of the Bank. The ultlmate parent of theuBahk.ls Fauji Foundation.

pe.aent l.i:
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February 04, 2022

(iiiy  Date of incorporation
~ October 9, 1991
(iv). '_,.Iurisdiction of incorporation SRRV B

Pakistan P oaidat:
Leated

) Authorised and paid up capital (IR 171 T

. Authorised share capital is PKR 20,000,000,000 divided into 2,000,000,000 ordinary
shares of Rs. 10 each L :

*  Issued, subscribed and paid-up” capital is PKR 12,602,601,800 divided into
1,260,260,180 ordinary shares of Rs. 10 each

® Detail of companies, where the intended acquirer(s) hold more than thirty percent voting
shares: : '

on of. | Please indicate_
‘ that the holding

Askari Securities
Limited

Stock

2 Brokerage ..
House

® o

Fauji Foundation is ultimate beneficial owner. It 15 ;b.asically a Charitable Trust founded in 1954

for the welfare of the ex-servicemen and theirdependents. It is incorporated under the

Charitable Endowments Act 1890.
‘ - .(,l?). betails of any existing holding of voting"\f_,\vrig'li't‘;;iq the Target Bank

(i) - Which the acquirer owﬁs or over ':Y;{hlc

(ii) Which is owned
acquirer;

SRRV EHES

; Not'applicable : R fowse

|

- (i) Inrespect of which the acquirer or. anji:pé:;rs.on acting in concert with him has received
akeover offer; and in respect of which the

an irrevocable commitment to acgept the t
acquirer or any person acting in concert with him holds an option to pu

urchase or
warrants or other convertible securities, i: ' . P P

Ve

Not applicable
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February 04, 2022

@) All conditions (including normal conditions relatlng to acceptance, listing and increase of
' capital) to which the public offer or the posting of its subject.

Not applicable

STy A

PART.C
2) Information about the Target Bank

(a) name of the Target Bank, its directors and major shareholders along with number of
shares and percentage of paid-up capital.

i. Name: SAMBA BANK LIMITED

ii. Directors:

Dr. Shujaat Nadeem : rman/N on-Executlvc Director

|
Mr. Shahid Sattar .. | President & CEO/Executive Director l
Mr. Aiman Gusti ! ' Non-Executive Director
‘Mt. Humayun Murad % Non-Executive Director
" Mr. Hussein Eid ' , -4 ;Non-Executive Director
Mr. Timour Pasha ¥+ ['Jon-Executive Director
Hafiz Mohammad Yousaf ' ' | Independent Director s =
Mr. Tariq Javed = * | Independent Director .
Ms. Zeeba Ansar ‘ | Independent Director

iii. Major Shareholders:

M ajor Shareholdersaare g
: B : n..eapltal
Saudi National Bank 84.51%
Dr. Shujaat Nadeem = 4.94%

A Note° Shareholding pattern has been takenifrom the annual audited accounts for th
31* December, 2020 (updated to reflect the m?; % rthe year ended

T “of Samba Financial G
with and into National Commercial Bank—Saudlg()\ roup —Sslidi Arabia

rabia to form Saudi National Bank).
(b)  Total number of issued shares of the Target Bank

. ,: ”'
Based on the annual audited accounts for the

year ended December 31, 2020, th
of shares issued are 1,008,238,648 Ordmary Shares of PKR 10/- each. P RSonTs

) Date of listing and offer price at the time of* inltml public offering
" Date of listing: 4th August 2003 A b

Offer Price: Not Available e i

- kT

£ B
B
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(d)  Opening ﬁrlcc at securitics exchange at time of listing
“* Not Available

(¢  share price quoted on the sccurities exchange oné, dny be

of intention.- ;
1

As per the data available on the PSX wcbsfﬁc, the closing share pri
was PKR 12.60 per share. RS

N -"-the'welghted nvcfngc share price as quoted op';‘th‘ov_ sccurltics exch
* preceding the date of public announcement of‘ln(cntlon.

The weighted average share price during th
announcement of intention is PKR 12.68* per share::

*The weighted average price is computed based on 17 trading days during th
i.c. from January 4, 2022till February 3,2022. -

(®) financial position/ performance of the Target’ Bank for the last five years,
- profit/loss after tax, carning per share, payouts.. "

February 04, 2022

fore the public announcement '
ice as at February 3, 2022.
ange during four weceks
; "'f"(')ur wecks preceding the date of public
e last four weeks

including

- Total Assets 118224 1122,765 129,577 158,996 203,481 -
Total Liabiliies 105,515 109,981, 115,398 143,679 187,328
‘Shareholders’ Equity 12,708 12,784 14,179 15,317 16,153
Surplus on Revaluation of 227 A 329 455 29
assets A 5] LA |
Net mark-up/ interest income ~ © 2,359 3,519 3,699 3,168
Non mark-up/interest income LTS 12 846 1,341 1,185
Total Income 3074 ' *'ij;z‘{ggfi-f 4365 5,040 4,353

- *: Profit/(Loss) before Taxation 031 " EIGT 1,100 1,668 804

. Profit/(Loss) after Taxation R <[ Lo '683° 686 1,012 478

. EPS/(LPS) (PKR) - Basic - 073 0.68 1.00 0.47
Dividend (PKR pershare) = - - 0.75 -

. : GSERVRYI V,

Any question in regard to this announcement can be ‘dli)rg:c’lcd to:
Manager to Offer Forunt i
_".“‘ATopiine Securities Limited ‘ o partal
 8th Floor, Horizon Tower, Plot 2/6, Clifion Block 3, Karchi
PABX:+92-21 35303330 Ext 117 L1 a6
Fax: +92-21 35303349 : ay Ny
Website: www.topline.com.pk L2084 ;
P P Syed All Safdar Na
- XCOMPany Secratary
aska riba
Hoad Offico, jslamabad
£z :(, \;:l:l’\
ﬁ : o
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