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HABIBMETRO

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Twenty Fourth Annual General Meeting of the shareholders of Habib Metropolitan Bank Ltd. will be
held at the Moosa D. Dessai Auditorium, Institute of Chartered Accountants of Pakistan, G-31/8, Chartered Accountants Avenue,
Clifton, Karachi on Tuesday, 29 March 2016 at 9:30 a.m. to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Accounts, standalone as well as consolidated, of the Bank for the year ended
31 December 2015 together with the Directors' and Auditors' reports thereon.

2. Toapprove, as recommended by the Board of Directors, final dividend @ 20% (Rs. 2/- per share) in the form of cash for the year ended
31 December 2015, in addition to already paid 20% interim dividend (Rs. 2/- per share) in the form of cash for the year ended
31 December 2015.

3. Toappoint Auditors for the financial year ending 31 December 2016 and fix their remuneration. The present Auditors, Messrs.
KPMG Taseer Hadi & Co., Chartered Accountants, being eligible, offer themselves for re-appointment.

SPECIAL BUSINESS

4. To approve provision of appropriate office premises and support staff to the Chairman for carrying out his duties in his capacity
as the Chairman of the Bank.

5. Toapprove remuneration paid to the directors during the year ended 31 December 2015.

A statement of material fact under section 160(1) (b) of the Companies Ordinance, 1984 relating to the aforesaid special business
to be transacted at the said Annual General Meeting is appended below.

ANY OTHER BUSINESS

6. To consider any other business with the permission of the Chair.

By order of the Board

MUHAMMAD IMRAN
Karachi: 26 February 2016 Company Secretary

NOTES:

1. Amember entitled to attend and vote at this meeting may appoint another member as his/her proxy to attend the meeting
and vote for him/her. Proxy form is enclosed. A proxy must be a member of the Bank. In order to be effective, proxies must be
received at the Registered Office of the Bank, duly stamped, signed and witnessed, not less than 48 (forty-eight) hours before
the meeting.

2. CDCaccount holders and sub-account holders are required to bring with them their original Computerized National Identity
Card (CNIC) or Passport along with the participants ID numbers and their account numbers in order to facilitate identification.
In case of corporate entity, the Board of Directors' resolution / power of attorney with specimen signature of the nominee is
also required.




3. Members are requested to notify the change of addresses, if any.
4. The share transfer book of the Bank will remain closed from 18 March 2016 to 29 March 2016 (both days inclusive).
STATEMENT OF MATERIAL FACT UNDER SECTION 160 OF THE COMPANIES ORDINANCE, 1984

This statement sets out the material facts concerning the special business to be transacted at the Annual General Meeting of the
Bank to be held on 29 March 2016.

Approval of the shareholders will be sought for the following:
1. To approve expenses of Rs. 8,498 thousand incurred for provision of appropriate office premises and support staff by the Bank
to the Chairman for carrying out his duties in his capacity as the Chairman of the Bank and pass the following resolution as an

ordinary resolution, with or without modification, addition or deletion:

"Resolved that the expense of Rs. 8,498 thousand incurred for providing office premises and support staff to the Chairman
of the Board of Directors during the year ended 31 December 2015 be and is hereby approved”

2. To approve remuneration paid to the directors during the year ended 31 December 2015 and pass the following resolution as
an ordinary resolution, with or without modification, addition or deletion:

"Resolved that the remuneration paid to the Directors of the Bank during the year ended 31 December 2015, as disclosed in
the note 36 to the Annual Accounts of the Bank, be and is hereby approved!

None of the Directors are interested except to the extent stated above in the special business.
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CHAIRMAN’S REVIEW

Dear Shareholders,

On behalf of the directors of Habib Metropolitan Bank, it gives me immense pleasure to present this report, together with the financial
statements of the Bank for the year ended 31 December 2015. The operating financial results and appropriations, as recommended

by the Board of Directors, are summarized below:
Rupees in ‘000

Profit before provisions and tax 14,779,862
Provision for non-performing loans, investments & other assets (2,240,951)
Profit before tax 12,538,911
Taxation - Current (4,963,851)
- Prior years (476,000)
- Deferred 556,873
(4,882,978)
Profit after tax 7,655,933
Un-appropriated profit brought forward 8,543,116
Other comprehensive income (20,987)
Profit available for appropriation 16,178,062
Appropriations:
- Transfer to Statutory Reserve (1,531,187)
- Cash dividend (Rs. 2.50 per share) - 2014 (2, 6 9 579)
- Interim cash dividend (Rs. 2.00 per share) - June 2015 (2,095,663)
(6,246,429)
Un-appropriated profit carried forward 9,931,633

The Directors are pleased to propose a final cash dividend of Rs. 2/- per share (20%) in addition to already paid 20% (Rs. 2/- per share)
interim cash dividend for the year under review.

By Allah's grace, your Bank continued to make steady progress and achieved new milestones during the year. The Bank's deposits
increased by 26% to Rs. 403.35 billion as compared to Rs. 320.02 billion at end of previous year. Meanwhile gross advances remained
at Rs. 150.08 billion whereas total assets stood at Rs. 490 billion.

HabibMetro's profit after tax increased by 55% during the year 2015, which demonstrates the bank's robust earning capacity. This
performance translates into an earning per share of Rs. 7.31 per share.

At year-end, HabibMetro's equity stands at Rs. 33.12 billion, with a capital adequacy level of 18.4% against the required 10%.

This review forms an integral part of the Directors' Report to the Shareholders.

I would like to take this opportunity to place on record our sincere gratitude to Ministry of Finance, State Bank of Pakistan and
Securities and Exchange Commission of Pakistan for their support and continued guidance and to our valued customers for their

trust and support. | thank the staff members for their devotion, diligence and admirable performance.

We bow to Allah and pray for His blessings and guidance.

On behalf of the Board

KASSIM PAREKH
Karachi: 26 February 2016 Chairman




DIRECTORS’ REPORT TO THE SHAREHOLDERS

Dear Shareholders,

It gives me great pleasure to present you the annual accounts of Habib Metropolitan Bank (HabibMetro), for the financial year ended
31 December 2015.

ECONOMIC AND BANKING REVIEW

The first half of the FY16 set a good base for the economy for the remaining half of the fiscal year; major economic indicators
demonstrated stable improvement and offer a promising outlook.

Inflationary pressures remained subdued, with average CPI inflation declining to 2.1 percent during the first half of the fiscal year,
while year-on-year CPI inflation rose to 3.2 percent in December 2015. Average inflation is to remain between 3-4 percent in FY16,
according to the SBP's projections; the decline in oil prices may exert further downward pressure.

The Country's balance of payments continued to improve in this fiscal year with the added cushion of IMF's EFF and other
multilateral/bilateral disbursements. Declining oil prices and continuing growth in remittances brought down the external account
deficit to almost half of the previous year's gap. Enhancement in FDI contributed to the comfortable position in the capital/financial
accounts. According to projections, the current account deficit is expected to remain low in light of the depressed internal commodity
prices, while an anticipated increase in Chinese FDI is expected to further boost foreign exchange reserves in the near future.

Efforts towards tax revenue generation led to the containment of fiscal deficit to 1.1 percent of GDP during July-Dec 2015. Enhancement
in revenue collection also allowed the government to reduce borrowing from the banking sector.

Private sector picked up as investor confidence strengthened and Large Scale Manufacturing gained traction. Going forward, large
scale manufacturing, which increased by over 4 percent during July-Nov 2015, holds greater promise that is expected by energy and
infrastructure projects under the CPEC.

The credit to private sector by the banking sector posted 51.4 percent growth year-on-year due to increased economic activity.
Increase in LSM, relaxed monetary regime and heightened financial performance of corporate sector are expected to drive further
growth in private sector credit.

The State Bank of Pakistan, in its monetary policy statement of January 2016, decided to keep the policy rate unchanged at 6.0
percent. Earlier it had reduced policy rate by 3.50 percent during the year 2015.

The Pakistan Stock Exchange index largely remained the same and registered a growth of 2 percent during the year 2015.
BANK'S PERFORMANCE FOR THE YEAR

By Allah's grace, the Bank's profit-after-tax amounted to Rs. 7.66 billion at the end of year 2015, exhibiting an increase of 55.4 percent
in year-on-year profitability. This follows a year-on-year profitability boost of over 39.8 percent exhibited in 2014. In the year 2015,
the interest rate movements presented some opportunities, which enhanced the Bank's operating profitability. Going forward, lower
interest rates are expected to compress margins.

Enhanced efficiency and augmented profitability contributed to a significant increase in the EPS, which marked at Rs. 7.31 at the end
of 2015, as compared to Rs. 4.70 at the end of the previous year. Return on Shareholder's Equity also exhibited an increase, from 17.1

percent to 24.2 percent at the end of 2015.

During the year under review, the Bank's deposits increased by 26 percent to Rs. 403 billion. Meanwhile gross advances remained
the same.

At year end, Capital Adequacy further increased to 184 percent.
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COMMITMENTS

No material changes in commitments affecting the financial position of the Bank have occurred between the end of financial year
of the Bank and the date of the report.

CREDIT RATING

By the grace of Allah, for the fifteenth consecutive year, the credit rating of the Bank has been maintained at AA+ (double A plus)
for long term and AT+ (A one plus) for short term by the Pakistan Credit Rating Agency Limited. These ratings denote a very high
credit quality, a very low expectation of credit risk and a very strong capacity for timely payment of financial commitments.

ENHANCED REACH TO OUR CUSTOMERS

With Allah's blessings, HabibMetro enhanced its outreach by opening 36 new branches in 2015; 15 new cities were penetrated as
the Bank increased its footprint to 276 branches in 77 cities across Pakistan including 20 Islamic banking branches.

Your Bank enjoys correspondent relationships with banks of repute in more than 100 countries with a large number of banks having
formal credit lines for the Bank. HabibMetro provides comprehensive banking services and products, inclusive of specialized trade
finance products along with technologically advanced services like secured SMS and Web Banking services, globally accepted Visa
Card and nationwide ATM network to its customers across the country.

Your Bank's subsidiary company Habib Metropolitan Financial Services (HMFS), provides convenient and trusted equity brokerage
and custody services. Further, during the year new subsidiary Habib Metropolitan Modaraba Management Company has also been
established with a prime objective of floating and managing modarabas.

ALTERNATIVE DELIVERY CHANNELS

Maintaining exemplary service quality remains fundamental to your Bank's strategy. During the year, the Bank installed 52 new
Automated Teller Machines (ATMs) including thirteen offsite ATMs taking the total number of ATMs to 268 across the country.

HUMAN RESOURCES

The total strength of the HabibMetro family has grown from 3,914 to 4,277 during the year.

Bank has been largely catering training needs internally by conducting in-house courses as well as sending staff for external trainings.
Your Bank remains an equal opportunity employer providing exciting careers and growth to prospective bankers..
CORPORATE SOCIAL RESPONSIBILITIES

Being a conscientious corporate citizen, your Bank acknowledges its corporate social responsibilities and continues to make regular
contributions to a host of non-profit/social organizations. During the year, the Bank extended assistance in three major areas i.e.
education, health care and welfare spending for under-privileged. These donations amount to Rs. 62.8 million.

The Citizens Foundation remains one of the larger recipients and through them, the Bank is running six schools in under privileged

rural areas where more than 1,000 children are enrolled. A detail of your Bank's social contributions can be found in the notes to
the accounts.




Your Bank continues to be one of the nation's leading taxpayers with more than Rs. 4.30 billion paid during 2015 to the Government
of Pakistan as direct taxes. Furthermore, an additional amount of about Rs. 8.39 billion was collected through the Bank's network
comprising of indirect tax deductions and recoveries for the exchequer.

CORPORATE GOVERNANCE

BOARD MEETINGS

Details of the meetings of the Board of Directors and its Sub-Committees held during the year 2015 and the attendance by each
director/ committee member are given as under:

; 3 Human Resource Risk
Narme ofDiectors Diectors | Commitiee | Committee | &Remuneration | & Compliance
Mr. Kassim Parekh 4/4 4/4 3/3 - 2/2
Mr. Ali S. Habib 3/4 3/4 - - -
Mr. Firasat Ali 4/4 - - - -
Mr. Mohamedali R. Habib 4/4 - 5/5 2/2 /1
Mr. Mohomed Bashir 3/4 - - - -
Mr. Muhammad H. Habib 3/4 - 5/5 - -
Mr. Sohail Hasan 4/4 - - - 3/3
Mr. Tarig lkram 4/4 4/4 - 2/2 -
Mr. Sirajuddin Aziz 4/4 - 5/5 2/2 3/3
Meetings held 4 4 5 2 3

PATTERN OF SHAREHOLDING

The pattern of shareholdings as on 31 December 2015 is annexed to the report.

AUDITORS

The present auditors M/s. KPMG Taseer Hadi & Co,, Chartered Accountants, retire and being eligible offers themselves for reappointment.

As required under the Code of Corporate Governance, the Board Audit Committee has recommended the appointment of M/s. KPMG
Taseer Hadi & Co., Chartered Accountants as auditors of the Bank for the year ending 31 December 2016.

CORPORATE AND FINANCIAL REPORTING FRAMEWORK

1. Thefinancial statements prepared by the Bank, present fairly its state of affairs, the result of its operations, cash flows and changes

in equity.

2. Proper books of accounts have been maintained by the Bank.

Appropriate accounting policies and estimates have been consistently applied in preparation of financial statements.

4. International Accounting Standards, as applicable in Pakistan, have been followed in preparation of financial statements and
departure therefrom, if any, has been adequately disclosed.




HABIBMETRO

5. The system of internal control is sound in design and has been effectively implemented and monitored.
6. There are no significant doubts upon the Bank's ability to continue as a going concern.
7. There has been no departure from the best practices of the corporate governance, as detailed in the listing regulations.
8. The key operating and financial data of last six years of the Bank is placed below:
Rs. in million
2015 2014 2013 2012 2011 2010
Shareholders' Equity 33,120 30,200 27,364 26,002 24,190 20,954
Paid-up capital 10478 10478 10478 10478 10478 8,732
Total assets 489,879 397,380 311,454 304416 291,935 252,211
Deposits 403,355 320,023 247,644 217,798 185,400 160,458
Advances 132,647 134,751 129,834 110,444 113,347 119,828
Investments 281,134 221,761 142,444 160,850 147,525 100,993
Profit pre-tax 12,539 7,312 5112 5,044 4,630 4,026
Profit post-tax 7,656 4927 3,526 3,406 3,281 2818
Earnings per share (Rs) 7.31 470 337 325 313 323
Dividend (%) 20 (O)(F) 25C 20C 20C 15C 20 (B)
20 (@)
No. of staff 4277 3914 3,559 3,284 3,073 2,937
No. of branches / sub branches 276 240 214 183 163 143

Value of investments of Provident Fund and Gratuity Scheme are as under:
- Provident Fund Rs. 1,854 million as at 30 June 2015.
- Gratuity Fund Rs. 458 million as at 31 December 2014.

RISK MANAGEMENT
STATEMENT ON RISK MANAGEMENT FRAMEWORK

Risk Management aspects are embedded in HabibMetro's strategy and organization structure. The Bank has devised a cohesive risk
management structure for credit, operations, liquidity, market risk with an integrated approach and strengthening of internal controls.
The Bank's entire branch network is on-line and its state-of-the-art processing system is secure and has adequate capacity. Separation
of duties is built into the Bank's system and organization. The Internal Audit Division conducts independent, risk-based review &
verification of the Bank's branches and major functions throughout the year for evaluation of control system, further supplemented
by a dedicated Internal Control Unit working with the Risk Management Division. Comprehensive internal reports and MIS are
additional tools for management in risk control. The Risk Management Division is staffed with seasoned professionals, covering all
aspects of risks.

The Bank's Central Management Committee along with Board Risk Management Committee and Board of Directors oversee the
Bank's strategy, efforts and processes related to risk management.

CREDIT RISK

HabibMetro's strategy to control credit risk is through product, geography, industry and customer diversification. The Bank extends
trade & working capital financing, keeping the major portion of its exposure on a short-term and self-liquidating basis. A major
portion of the Bank's credit portfolio is priced on a floating rate basis using KIBOR as a reference, which minimizes interest rate risk.




The risk inherent in extending credit is further mitigated by robust credit granting procedures, which have been structured to ensure
proper evaluation, adequacy of security, and monitoring of exposures on an ongoing basis. This is further augmented by centralized
trade processing and credit administration.

MARKET / LIQUIDITY RISK

The Asset & Liability Management Committee reviews, recommends and monitors limits for FX and Money market exposures. The
strategy is to balance risk, liquidity & profitability. The Board approved investment policy focuses on, amongst other aspects, asset
allocation and operating guidelines. Furthermore, the monitoring of market and liquidity risk is ensured in line with Board approved
Market & Liquidity Risk Management Policy.

STRESS TESTING

Stress testing techniques are used to assess risk exposures across the institution and to estimate the changes in the value of the
portfolio, when exposed to various risk factors. Risk factors used in stress testing models are Interest Rate, Credit, Equity Price, Exchange
Rate and Liquidity. The Bank's stress testing methodology ensures adherence to SBP guidelines as well. The stress testing results
depict a solid and resilient financial position of your Bank.

OPERATIONAL RISK

Operational Risk is prevalent in all banking activities and the policy addresses enterprise wide risk drivers i.e. Organizational,
Technological, Policy/processes, Human and External. Internal Control Unit (ICU) working as a part of the risk management team of
the Bank is responsible for implementation of controls within the business processes/ support functions as per the regulatory
guidelines & good practices. The scope of ICU has been enhanced for ensuring effective controls monitoring. The Bank has a
comprehensive Business Continuity Plan (BCP) in place, which includes risk management strategies to prevent interruption of critical
services caused by a disaster event.

NEW CAPITAL ACCORD - BASEL Il

Recent financial crises have demonstrated numerous weaknesses in the global regulatory framework and in banks' risk management
practices. In response, regulatory authorities focused on strengthening global capital and liquidity rules. Basel Ill aims to improve
risk management and governance as well as strengthen banks' transparency and disclosure.

In line with global practice, the SBP has stipulated Basel lll capital adequacy guidelines for Banks in Pakistan. These instructions are
effective from 31 December 2013 in a phased manner with full implementation intended by 31 December 2019.

The Bank has carried out an assessment of its future capital requirements in accordance with Basel Il regulations, which are being
phased in over subsequent periods, and the existing capital structure comfortably supports future growth. The Bank's capital adequacy
stands at 184 percent as at the year-end against requirement of 10 percent.

COMPLIANCE

Your Bank continued to strengthen compliance oversight across its network during the year that included enhancing stringent
KYC/AML controls and regulatory compliance awareness. The Compliance function provides support and counsel to management
and staff on compliance and regulatory issues. All new policies and procedures, initiatives, products, services, business processes etc.
are reviewed from a Compliance perspective along with maintaining relationship with regulatory authorities. It is also involved in
developing and maintaining a regulatory library that includes circulars issued by State Bank of Pakistan and other relevant regulatory
authorities. Furthermore, facilitation and liaison with State Bank of Pakistan and its on-site Inspection teams is a key role played by
this unit to ensure smooth conduct of SBP inspection.
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With the highly challenging and demanding global AML/CFT environment, Bank's AML function is fully committed towards
implementation of highest standards of compliance within the Bank and ensures management and employees adhere to these
standards for prevention of Bank's channels, products and services for money laundering activities through bank's state-of-the-art
Transaction Monitoring System (TMS). The TMS monitors out of pattern transactions and reviews different transaction activity through
multiple AML scenarios embedded in it. In addition, the Bank has a robust Customer Due Diligence (CDD) process in place that allows
the Bank to document / update each profile of customer and conduct comprehensive CDD as per regulatory requirements. Being
a trade oriented Bank, Cross Border Transactions are screened and pre-approved by Compliance to ensure that no business is
conducted with sanctioned entities or countries. In addition, AML Unit in collaboration with Regulatory Risk & Compliance unit
reviews products and policies from AML perspective.

Your Bank has also participated as a Foreign Financial Institution (FFI) and is fully compliant with the Foreign Account Tax Compliance
Act (FATCA) by collecting additional information and documentation from prospective clients, in order to determine whether or not
they have any US tax reporting responsibilities. FATCA is a US legislation aimed at preventing tax evasion by US persons and companies
that came into effect on 1 July 2014.To ensure compliance with the FATCA legislation, Compliance Division facilitates coordination,
training, development and monitoring of FATCA requirements.

Compliance Division also assures identification, monitoring and resolution of regulatory issues (including follow-up) through on-
site reviews by Area Compliance Officers (ACOs), who also provide training to the branch staff. Furthermore, ACOs also play a key
role in enhancing the compliance culture in the Bank by ensuring improving standards of adherence with regulations at branch level.

Whilst focusing on creativity and innovation, Compliance function will continue to increase its effectiveness through professional
development of its staff and strengthening of functional solutions.

CONTROLS
The Bank's operating system contains control aspects embedded into all processes and functions.

The Bank's organization structure and lines of authority are well-defined and processes throughout the Bank are governed by policies
and procedures approved by the Board. The Bank's accounting policies, practices and methodologies for various estimates have
been reviewed by external auditors.

SBP Internal Control Guidelines require the Bank's management to evaluate the effectiveness of overall set of internal controls. The
Bank has implemented a comprehensive Internal Control process and a stage wise roadmap for its implementation across the Bank
considering an internationally accepted Committee of Sponsoring Organization of the Treadway Commission (COSO) Internal Control
- Integrated Framework, as envisaged under the SBP Internal Control Guidelines for Financial Reporting. SBP Internal Control Guidelines
require the Bank's management to evaluate the effectiveness of internal controls. The Bank has devised a well-defined and
comprehensive Internal Control Program and a staged roadmap for implementation.

The Bank's operational model relies on a state-of-the-art, award winning, technology which has built-in risk mitigating features such
as access controls, segregation of duties, necessary maker-checker concept and extensive monitoring / MIS tools keeping the overall
operational risks to an acceptable level. Please refer to “The Statement of Internal Controls”annexed to this report.

INTERNAL AUDIT

While broadening risk awareness and assuring regulatory compliance, Internal Audit at HabibMetro is an important, independent
pillar of the Bank's controls infrastructure. The department performs continuous reviews to improve the quality of the Bank's internal
control environment, ensuring an effective balance in safety and performance of processes and adding value towards the Bank's
risk mitigation endeavors.




HabibMetro has active Board Audit Committee functioning under the Code of Corporate Governance as stipulated by SECP and as
adopted by SBP. The members of Board Audit Committee are Non-Executive Directors and its Chairman is an Independent Director.

Reporting directly to the Board Audit Committee, Internal Audit employs a risk-based, proactive approach to branches, operational
areas and key activities of the Bank with a significant emphasis on corrective actions and elimination of control lapses. These reviews
are focused on related key risk indicators, system weaknesses and to identify control, cost & revenue efficiencies.

FUTURE OUTLOOK

The year 2016 holds promise and challenges with lower interest rate environment and lower spreads, while maintaining asset quality
and margins will be prime focus of the Bank. Inshallah, with continued dedication and rejuvenated resolve, your Bank will meet year
2016 with stronger focus upon maintaining the growth momentum for low cost deposit mobilization and to enhance market share,
diversify product spectrum, enhanced internal controls, cost reduction and efficiency and improvement of human capital in the Bank.
Simultaneously, HabibMetro will focus on its core business activity while strengthening transaction banking, cross sell and new
products to enhance fee income base.

In order to ensure long-term sustainability and maintain success, core competitiveness and efficiency remains the foremost agenda
of HabibMetro.

With Allah's blessings and continued patronage of our loyal stakeholders, HabibMetro is geared to accelerated progress despite the
competitive operating environment.

ACKNOWLEDGEMENTS
In the end, | would like to take this opportunity to place on record our sincere gratitude to the Board, Ministry of Finance, State Bank

of Pakistan and Securities and Exchange Commission of Pakistan for their support and continued guidance and to our valued
customers for their trust and support. | thank the staff members for their devotion, diligence and commendable performance.

On behalf of the Board

SIRAJUDDIN AZIZ
Karachi: 26 February 2016 President & Chief Executive




HABIBMETRO

STATEMENT OF COMPLIANCE WITH BEST PRACTICES OF

CODE OF CORPORATE GOVERNANCE
FOR THE YEAR ENDED 31 DECEMBER 2015

This statement is being presented to comply with the Code of Corporate Governance contained in Regulation No. 35 of Chapter Xl
of listing regulations of Pakistan Stock Exchange for the purpose of establishing a framework of good governance, whereby a listed
company is managed in compliance with the best practices of corporate governance.

The Bank has applied the principles contained in the CCG in the following manner:

1. The Bank encourages representation of independent non-executive directors and directors representing minority interests on
its board of directors. At present the board includes:

Category Names

Independent Directors Mr. Tarig Ikram
Mr. Sohail Hasan

Non-Executive Directors Mr. Kassim Parekh
Mr. Ali S. Habib
Mr. Firasat Ali

Mr. Mohamedali R. Habib
Mr. Mohomed Bashir
Mr. Muhammad H. Habib

The independent directors meet the criteria of independence under clause i (b) of the CCG.

2. The directors have confirmed that none of them is serving as a director on more than seven listed companies, including this Bank.

3. Allthe resident directors of the Bank are registered as taxpayers and none of them has defaulted in payment of any loan to a
banking company, a DFI or an NBF! or, being a member of a stock exchange, has been declared as a defaulter by that stock
exchange.

4. No casual vacancy occurred on the board during the year 2015.

5. The Bank has developed a“Code of Conduct”and has ensured that appropriate steps have been taken to disseminate it throughout
the Bank along with its supporting policies and procedure.

6. The Bank has placed a mechanism for an annual evaluation of board's own performance.

7. The board has developed a vision / mission statement, overall corporate strategy and significant policies of the Bank. A complete
record of particulars of significant policies alongwith the dates on which they were approved or amended has been maintained.

8. All the powers of the board have been duly exercised and decisions on material transactions, including appointment and
determination of remuneration and terms and conditions of employment of the Chief Executive Officer (CEO), other executives
and non-executive directors, have been taken by the board / shareholders.

9. The meetings of the board were presided over by the Chairman and the board met at least once in every quarter. Written notices
of the board meetings, along with agenda and working papers, were circulated at least seven days before the meetings. The

minutes of the meetings were appropriately recorded and circulated.

10. The Bank is compliant with the requirement of directors training program provided in code.




20.

22.

23.

24,

. The board has approved appointment of Chief Financial Officer, Company Secretary and Head of Internal Audit, including their

remuneration and terms and conditions of employment.

The directors' report for this year has been prepared in compliance with the requirements of the CCG and fully describes the
salient matters required to be disclosed.

The financial statements of the Bank were duly endorsed by CEO and CFO before approval of the board.

The directors, CEO and executives do not hold any interest in the shares of the Bank other than that disclosed in the pattern of
shareholding.

The Bank has complied with all the corporate and financial reporting requirements of the CCG.

The board has formed an Audit Committee. [t comprises three members, all of whom are non-executive directors and the
chairman of the committee is an independent director.

The meetings of the audit committee were held at least once every quarter prior to approval of interim and final results of the
Bank and as required by the CCG. The terms of reference of the committee have been formed and advised to the committee
for compliance.

The board has formed a Human Resource & Remuneration Committee. It comprises three members, of whom two are non-
executive including an independent director.

The board has set up an effective internal audit function.

The statutory auditors of the Bank have confirmed that they have been given a satisfactory rating under the quality control
review program of the Institute of Chartered Accountants of Pakistan (ICAP), that they or any of the partners of the firm, their
spouses and minor children do not hold shares of the Bank and that the firm and all its partners are in compliance with
International Federation of Accountants (IFAC) guidelines on code of ethics as adopted by the ICAP.

. The statutory auditors or the persons associated with them have not been appointed to provide other services except in

accordance with the listing regulations and the auditors have confirmed that they have observed IFAC guidelines in this regard.

The 'closed period, prior to the announcement of interim / final results, and business decisions, which may materially affect the
market price of company's securities, was determined and intimated to directors, employees and stock exchange.

Material / price sensitive information has been disseminated among all market participants at once through stock exchange.

We confirm that all other material principles enshrined in the CCG have been complied with.

On behalf of the Board

SIRAJUDDIN AZIZ

Karachi: 26 February 2016 President & Chief Executive Officer







