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To be a preferred partner To provide quality and

of our customers by providing innovative range of banking
complete financial solutions services and products to our
exceeding service expectations, customers by a highly motivated
through a single relationship team of professionals whilst

via conventional and maintaining high ethical and
non-conventional, conveniently regulatory standards thereby,
accessible distribution channels, generating sustainable returns

exceeding service expectations. to the shareholders.
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NOTICE OF THIRD ANNUAL GENERAL MEETING [/

MNotice is hereby given that the Third Annual Generl Meeting of the Shareholders of J5 Bank Limited wiil be heald
on 30th March, 2009 at %30 am at the Beach Lusury Hotel, Karachl to transact the following business.

Ordinary Business

1. To confirm the minutes of the Anpual General Meeting held on March 29, 2008.

2. To consider and approwve the Audited Financlal Statemenis of the Bank for the year ended
December 31, 2008 together with the Directors' Report and Auditors' Report theneon;

3. To appoint the Auditors for the year 2008 and to fin thelr remuneration. Present auditors Messrs, Ford
Ahodes Sidat Hyder & Cow, Chartered Accountants retine and belng eligibde have offersd themselves for

re-appalntment.

4, Any ather business with the permission of the Chalrman,

Karachk March 03, 2009, By Order of the Board
Muhammad Yousuf Amanublah
Company Secretary

Maotes:

(I} Share transfer books of the Ban® will mmain closed from March 24, 2009 o March 30, 2008, (both days
Inchusive)

(ii} A member of the Bank entitled io attend and vote may appoint another member as hisher proxy to
attend and vote instead of him/her.

(i} Proxies must be received at the Reglstered Office of the Bank not less than 48 hours before the time
of the meeting.

[} Beneficial owners of the shares reglstered in the name of Central Depository Compary of Paklstan
ICDC) andfor their proxes are required to produce their original Computarized Mational identity Card
[CNIC) or passport for identification purpose at the time of attending the meeting. The form of the proxy
must be submitted with the Bank within the stipulated time, duly witnessed by two persons whose names,
addresses and CHIC numbers must be mentioned on the farm, along with attested copies of the CNIC ar
the passport of the beneficial cwner and the proxy. in case of corporate entity, the Board of Directors’
resolution/power of attormey with specimen signature shiall be submited {unbess it has been provided
earlier) along with the proxy form of the Bank.

v} Sharcholders are sequested to notify Immediately for any change (o their address
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DIRECTORS' REPORT ===

We are pleased to present the Third Annual Report of 15 Bank Limited )% Bank®) along with the audited sccounts
and Auditors’ Report thereon for the year ended December 31, 2008,

Econamic Revbew

Pakistan's econonmy appears to be turning the carner. Macrodconomic Indicators have started showing signs of
Imprevemient, A sharp fall In intermational commaodity prices has helped ease trade and current account deficits,
while headling Inflathon has started s downwards spiral afrer peaking in August 2008, Moreover, forelgn
eichange reserves which bad fallen to e lewe of USS 660 bn (10 weeks of impart cover) have now stabillzed af |ust
ouer USS 10 billion due tora comblnation of IMF and multl-lateral funding as wall a5 structural Improvements in
Pakistan's balance of payments,

Whille the external account situation has improved in recent months, the economic siowdown led by the siowdown
I the large scake manufacturing sector has started to affect the banking Industry, High Interest rates and a
cycilcal slowdowen in the economy have raised concerns on asset quality, Moreowver, a comtraction (n Net Forelgn
Assets has affected banking sector deposits with grosvth falling to 79 In 2008 as against a S-year (2003-07) CAGR
of 18%. Though the banking sector i llkely to consolidate in the immediate term, Pakistan’s under banked status
[credit penetration of only 30%) offers significant untapped [ong-temmn potential in the seclor,

Financial Performance Review

Craring the year, J5 Bank attalned a profit after tax of Rz 54,77 milllon as compared to profit after tax of As 3543

milicn during the preceding year. Mark-up income has been a majos contributor towards our totad income, Momeoer,
nor-mark up Income also gresw by 189,

The batance sheet grew stronger im 2008 with the asset side of the Bank improving due to Righer business volumes.
Tortal assets stood at Rs 21,54 billkon from As. 20,33 billlon as at Decembar 31, 2007 which was driven by a 50%
Increase in advances: Being locused on cove deposits, our deposit base has increased from Rs 13.68 billion to

Rz 15.28 billion,

Summarized financial data: {Rupees in 003)
2008 2007
Deposits and other accounts 15294273 13,679.898
Imvestmiants £ 119,959 6,309,536
Advances 5.5599,199 &475,9463
Profit before tax 111,225 (62,221]

Pursuznt to BS0 Circular reo, 4, dated Febrsany 13, 200% of the 5B the Impalmment 3oss resulting from the valuation
of listed aquity securnthes held umder ‘Avallable-for-sale’ category of investments as on December 31, 2008 has not
bean recognized in the profit and loss acoount and has been taken to "Deficit on revaluation’ account as shown
on the balance sheat. Had the abéwve loss been recognized in the profit and 2oss acdount, itwodld have resulted
ina decrease in tax charge for the year amounting to Rs, 18568 milllen {with a corresponding increase in deficit on
revaluation of securities) and profit would have been turmed into loss of Rs431.74 million. Eamings per share would
have resulted in loss per share of Re. 0.B3,




Theimpairment loss will be taken to the profitand loss account in the year 2009 on a quarterly basis after adjustment
for the effects of price movemants In that year,

Business Development

The moll-out of the Retall Banking Group has been the single maost high profile development at J5 Bank in 2008. The
Retail Banking Grouyp has been repositioned with the aim of fulfllling the Bank's vision of becoming a serous, mid-
sized, performance driven bank In Pzkistan In an extremaely short time frame.

There have been multiple comprehensive inltiatives that have been launched in the Retall Banking Group covering
a wide array of business areas such as SME Banking, Service Guality, Alternate Delivery Channels, Branch Banking,
Business Intelligence. Product Development and Marketing and Corporate Communications.

In line with the bank's growth strategies, considerable energy and resources have been comminted to the branch
expansion plan which has seen the Bank increase its branch network from 9 branches/sub-branches to 39
branches/sub-branches in 13 cities across all four provinces of Pakistan and Azad Kashmir, This rapid expansion
In owr network is designed to achleve the size and scale for the Bank to service newer customer segments in more
cities across Pakistan, The physical expansion of the Bank will help us reach a critical mass of customers. Such &
solid base Is 2 pre-requisite to take the Bank to the naxt level as a customer-centric, service ordented Institution
with a broadened product sulte at a national level. The Bank plans to umveil BO new branches/sub-branches across
Pakistan before the end of 2009 bringing our countrywide netwark total to 119 real-time online branches. With
the completion of these new branches, IS Bank will have a network presence which will be competitive with any
mid-sized bank in the country and will be able 1o service customers, mot just in metropolitan markets but also in
varigus sub-urban, peri-urban and underserved markets across Pakistan,

Considerable focus In product development will continue to be placed on new technofogy and Alternate Delivery
Channels (ADCs) to cultivate a competitive advantage in 2009, Efforts will be made to launch a plethora of new
techinalogy products by playing on the strengths of our cutting edge core Danking systern, Temenos T-24. Agreements
have already been signed with leading service providers in the industry for the deployment of ATMs, Branchless
Banking, Network Debit Card and a Customer Facifitation Center, These will not only enable the Bank to faunch all
these Initiatives according to the highest levels of service excellence but will also ensure that the Bank has these
initiatives onling within a very short time to market.

Auditors

The retiring auditors M's Ford Rhodes Sidat Hyder & Ca, Chartered Accountants, {3 member firm of Ernst & Young
Global Limired) being eligible, offer themasehes for re-appointment. The Audit Committes of the Bank has
recommended thelr re-appointment util the conclusion of the next AGM.

Credit Rating

The Pakistan Credit Rating Agency Limited while assigning & positive outlook, has maintaired the long-term and
short-term entity ratings of the Bank at A- [*Single A minusT) and the short term mating at A2 (CA Two®L.

These ratings denote s low expectation of credit risk emanating from a strong capacity for timely payment of
financial commitments.
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Staterment on Internal Contrals

The maragement acknowiedges its responsibility for establishing and maintaining adequate systems of internal
controls and procedures. Accordingly, the management has developed pelicias and procedures and Internal contral
evaluation charts across 2l areas of the organization. These policies and procedures are first approved by the senior
management and thereafter forwarded to the Board of Directors for final approvel. The Bank's Intérnal Audit function
continues to monitor compliance with these polickes and procedures and regularly communicates findings to the
Board through the Audit Committes.

During the year the management has reviewed the system of intemal controls in sccordence with established
benchmarks including the "Committee of Sponsoring Organizations” (COS0) Framework. The Management in
consultation with the external auditors has also devised testing strategies that mest the requirements of reflevant
International benchmarks (PCACE Standards) for evaluating the results of testing activities. With the testing activithes
underway, management is geared to comply with the requiremnent for certification of imternal contnols upan
finalization of reporting formats between the various regulaon

Risk Management Framework

The Bank has been proactive in sdopting measones To manage, monitor and mitlgate risks assoclated with banking
sctivities and has placed great emphasis In the development of an effective risk management framework which
contributes owards the effective allocation of the Bank's Capital The Integrated Risk Management Commities
(IAML) and Assets & Liabilities Committes (ALCD) oparate within an established framewaork In onder to monitor the
Bank's activithes and maintain the business risk level within predefined limits. These commitiees meet on a regular
basis o review markiet developmant and the level of inancial risk exposue (o the Bank. A sound structure of
Board's Sub-committes an Risk is also in place which keeps an éye on the overall risk profile of the Bank.

The Bank also has a comprehensive risk management framework commensurate with the nature of its
business, which includes:

# Clearly defined risk mansgement policies and procedures oovering risk identification, acoeplance,
rmeasurermant, manitonng, reparting and control

* A well consthiuted centralized organizational structure defining roles and responsibilities of individuals
Imvalved in risk taking and management.

= An effective management Information system that ensunes & smooth fiow of information from the
operationsd Evel to top mansgement and a system to address any exceptions observed. Any deviation
to the approved standards (s explicitly approved by the competent suthority kevel

e A mechanism toensune an on-going review of systems, policies and procedures for risk manzgement and
procedures to adopt changes.
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It ks kmipesrzanst 1o note that the last quarier of FYDB represenied a sharp reversal In the overall economic emanonmient,
This was particulary pokgnant in the inter-bank Ireasury market culminating in a systemic liguidity criss. IE is worth
painting out that the meticulously designed risk managements systems and Internal control processes mentioned
2bove were put to a practical test. We are happy to report that it was precizely thess measunes that ensured that
the Bank managed to with-stand the severs market environment unscathed. Pro-active management steps as a
result of our controls helped us mediate liguidity gaps and clircumyvent helghtened interest rate risks,

Staterment on Corporate and Financlal Reporting Framework

The Directors confirm complance with the Corporate and Financial Reporting Framework of the Securities and
Exchange Commission of Pakistan (SECP) Code of Corporate Governance for the following:

= The financial statements prepared by the management presant fairly the swte of affaissof 15 Bank, the
results of its operations, Cash Fiow Statement and Statement of Changes in Equity.

& Proper books of accounts of the Bank have been malntained.

* Accounting pollcies a5 stated Inthe notes to the accounts have been consistently applied in the preparation
of financlal staternants and accounting estimates are based on reasonable and prudent judgement.

* |niernational Accounting Standards as applicable in Pakistan have been followed in preparation of the
financial stabements.

® The system of internal controls i sound in design and his been effectively implemented and monitored,
* These are no doubits about the Bank's ability a3 a going contem.

# There has been no materal departure from the best practices of corporate governance, as detalied in the
[esting regulations

& The details of outstanding statutory payments, If any, have been adequately disclosed in the financial
statements.

Employee Benefits Scheme

The Bank operates a funded provident scheme covering all its permanent employees. The un-audited balance of
the fund as at December 37, 2008 was Rs, 48 million (December 31, 2007: Re. 16 milllon.)

1w

Board Mestings

Six meetings of the Board of Directors were held during the Year 2008. The attendance of directors at Board Meetings
is as follows:

Name of Director Eliglble to attend Meetings attended
Jahangir Siddigui, Chalrman [
Mazhar-ul-Hag Siddigui
Magbool A Soomro

Ashralf Mawabd

Rafigue R, Bhimjee

Syed Amjad Al

Basir Shamsie

Naveed (Jazi, President & CEO

Pattern of Shareholding

The Staternent of Pattern of Shareholding as on December 31, 2008 appears on page no. 92 and ncludes the
transactions carried out by the Directors, Chief Executive Officer, Chief Financlal Officer, Company Secretary and
their spouses and minor children.

oSk B B BROh
B S da B ki OEW WD LR

Rights lssue

The Board in its meeting held on September 29, 2008 had approved 20% right shanes at par value Le-Rs. 1,102.126,750
(110,212,675 shares), The amount received has beéen converted into paid-up capltal The unsubscribed portion
has been subscribed by the sponsors subsequent to year end which reflects a strong commitment from the
sponsors to meet the minimum capital requirements of the State Bank of Pakistan.

Acknowledgement

We would like 10 express our sincere thanks and gratitude for the guidance provided by the State Bank of Pakistan
{58P), the Securities and Exchange Commission of Pakistan (SECF) and the Karachi Stock Exchange {Guarantee]
Limited {KSE). We would also like to thank our valued clients for thelr continued patronage and confidence. The
Board would also like to place on record its appreciation for the hard work, dedication, professionalism and sincere
efforts of the senlor manesgement, officers and staff of 15 Bank.

Jahangir Siddigui
Chalrrran

Karachi March 02, 2009
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STATEMENT OF COMPLIANCE WITH THE BEST =
PRACTICES OF CORPORATE GOVERNANCE

Periaod ended December 31, 2008,

This staternent i being presented to comply with the Code of Corporate Governance as requlred under Prudential
Regulation Mo, G-1 - Responsibifities of the Board of Directors, vide BSD Circular Ma15 dated June 13, 2002 for the
purpases of establishing a framework of good governance, whereby a Bank s managed in compliance with the
best practices of Corporate Goswirnance.

1,

10,

11
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14,

15.
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The Bank encourages representation of independent non-executive directors and directoss representing
minaity interests on its Board of Directors, A present the Board includes six non-executive directors
Including three Independent directons

The directars have confirmed that none of them ks serving as a director in mone than ten listed companies
inciuding the Bank,

All the resident directors of the Bank are reglstered as taxpayers and none of them has defaulted in payment
of any laan to a banking company, & Divelopment Financlal Institution (DF) or a Non Banking Finance
Company {(NBFC) or, being a member of a stock exchange, has been declired as a defaulter by that stock
exchange.

MO casull vacancy ocournsd in the Board during the wear

The Bank has prepared a Statement of Ethics and Business practices, which has been signed by all the
Directors and employees on jodning the Bank

The Board has developed a vision/mission statement, ovierall carporate strategy and significant policies
of the Bank, A complete recond of particulars of Significant palicles along with the dates of approval or
amendment has been malntained.

Al the powers of the Board have been duly exercised and decisions on material transactions, imcluding
sppointmeant and determination of mmuneration and terms and conditions of emplaoymient of the Chief
Executive Officer [CEQ) and the Executive Director have been taken by the Board,

Al thie mrisset ings of theE Bewing wiispe PerEgichE CraEr I:r:.r1|1r;- Chalrman and the Baard met 5t least once In
ATy guarter. Written notlees of the Board meelings, .|I.::.m; with a :_:|rr'|-|_].'| arid WOPKING pOpErs, s
circulated at keast seven days before the meetings. The minutes of the meetings were appropriately
recorded and circulated

The Board memibsers have been providied an ofentation course material to apperlse them of thelr duties
and responsibilites

The Board has approved appalntment of Chief Financlal Officer (CFO, Campany Secretiry and Head of
Internal Audit, including thedr remuneration and terms and conditbons of employment, as determined by
thiet CEQ. The Head of Internal Audit of the Bank has resigned during the year and the Bank Is in process
o hire & new Head of Internal Audit

The Directors’ Report for this year has been prepaned in compliance with the requirernents of the Code
and fully describes the sallent matters reguired to be disclowed

The Financial Statements of the Bank were duly endarsed 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 ather than that
disclosed In the pattern of shareholding.

The Bank has complied with all the corpomte and financial eporting reqguirements of the code as applicable
during the perod

The Board has formed an Audit Committos It comprizes three members, of whom all are non-executive
directors Including the Chadrman of the committee,

The meetings of the Audit Committes were held ance every guarter prior b the approval of interim and
fimal resuelis of the Bank as requinred by the Code. The 1erms of reference of the commitiee have been
framed by the Boand and the Audid Commities opemtes within the defined terms of reference,
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The Board has set up an effective internal audit function consisting of a full time intermnal auditor who is
suiitably qualified and experienced for the purpose and s conversant with the poficies and procedures of
thiz Banlc

The statutory auditors of the Bank have confirmed that they have been given a satisfactory rating under
the quality control review programme 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 intemational Federation of Accountants (IFAC)
guidelines on code of athics as adopted by Instinute of Chartered Accountants of Pakistan.

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 (FAC guidelines in this regard,

We confirm that all other material principles contained In the code have been complied with.

For and on behall of the Board

Maveed Qazi
President & CEQ

Karachl: March 02, 2009,

REVIEW REPORT TO THE MEMBERS ON THE STATEMENT
OF COMPLIANCE WITH THE BEST PRACTICES OF THE
CODE OF CORPORATE GOVERNANCE

We have reviewed the Statement of Compliance with the best practice {the Statament) containad in the Code of

Corporate Govermance (the code) for the year ended December 31, 2008 prepared by the Board of Directors of JS
Bank Limited (the Bank) to comply with the Listing Regulation No. 37 [Chapter X1) of the Karachi Stock Exchange,

whene the Bank ks listed.

The responsibllisy for compliance with the code is that of the Board of Directors of the Bank. Our responsibility Is
to renview, to the extent where such compliance can be objectively verified, whether the Statement reflects the sutus
of the Bank's compliance with the provisions of the code and report if it does not. & review is imited primarily to
inquiries of the Bank's parsonnel and review of various documents prepared by the Bank to comply with the code.

As part of or audit of financlal statements, we are requined to cbtain an understanding of the accounting and
internal controf systems suflicient to plan the audit and develop an efective audit approach. We have not carried
out any special review of the intermal comtrol system to enable us to express an apindon as to whether the Board's
staternent on internal contral covers all controls and the effecthveness of such internal controls,

Based on our review, nothing has come to our attention, which causes us to beileve that the statement does nat
appropriately reflect the status of the Bank's compliance, in all materal respects, with the biest practicas contained
In the code for the vesr ended December 31, 2008.

Karachl: March G2, 2004, Ford Rhodes Sidat Hyder & Co.
Chartersd Accountants.

























































































































