Bank Alfalah

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Dear Sir,

NOTICE OF THE 26™ ANNUAL GENERAL MEETING

We write further to our letter dated 6™ March 2018 on the captioned subject.

LDN/MEA/1226
7" March 2018

We enclose newspaper clippings of the Notice of 26" Annual General Meeting of Bank Alfalah Limited
to be held on 28" March 2018 at Karachi, published in the daily ‘Business Recorder’ and “Express” of

today, i.e. 7" March 2018, in their Karachi, Lahore and Islamabad editions.

This is for your information.
Yours truly,

ot

IAN EJAZ AHMAD
Company Secretary

Encls: as above

B. A. Building, 1. I. Chundrigar Road, Karachi-74000, Pakistan.
T: +92 (21) 3241 4030-10 UAN: +92 (21) 111777 786 F: +92 (21) 32461275 P.0. Box 6773 bankalfalah.com
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If the Bank receives consent from members holding in aggregate {0% or more shareholding residing at a geographical lacation, to participate in the meeting tnrough viaeo conrerence at redst 1w udys P1us L vats
of the meeting, the Bank will arrange video conference facility in that city subject to availability of such facility in that city.

The Bank will intimate members regarding venue of video conference facility at least 5 days before the date of Annuat General Meeting along with complete information necessary to enable them to access such
facility. .

Un-claimed Dividends/Shares
The shareholders are hereby informed that in-accordance with Section-244 of the Companies Act, 2017 and the Unclaimed Shares, Modaraba Certificates, Dividend, Other Instruments and Undistributed Assets
Regulatians, 2017, the cc ies are required to deposit cash dividends to the credit of the Federal Government and shares to the Commission, which are unclaimed/unclaimed for a period of three (3) years or

mdre from the date it is due and payable. The notices to this fact have already beeh dispatched td the relevant shareholders.
Shareholders who have not yet collected/received their dividends/shares are advised to contact our Share Registrar for details.
Withholding Tax on Dividends

Shareholders are informed that pursuant to the provisions of the Finance Act, 2017, the rates of deduction of income tax from dividend payments under the Income Tax Ordinance, 2001 have been revised as {a) 15%
for filers of income tax returns and (b) 20% for non-filers of income tax returns,

Those shareholders, whose name will not be appeared {at the time of issuance/process of dividend) in the Active Tax Payers List of filers, as updated by the Federal Board of Revenue at its website, will be subject
to 20% withholding tax deduction on the dividend income. ,

The corporate sharehoiders having CDC accounts are requested to provide their National Tax Numbers (NTNs) to their respective CDC Participants/CDC Account Services, whereas corporate shareholders having
shares in physical form should send a copy of their NTN certificate to the Bank's Share Registrar.

. Tax in case of Joint Shareholders

The Federal Board of Revenue has clarified that where the shares are held in Joint accounts/names, each account/joint holder will be treated individually as either a filer or a non-filer and tax will be deducted
according to his/her shareholding proportion. If the share proportion (of joint holders) is not determined then each account/joint holder will be assumed to hold equal proportion of shares and the deduction will

be made accordingly.
in view of the above, you are requested to please provide the details of shareholding {proportion) of each shareholder/joint holder(s) to the Bank's Share Registrar latest by 21st March, 2018 in the following manner:

Folio/ Name of Shareholders No. of Shares CNIC No. Signature
CDC A/¢ No. {Yoint Holders) (proportion) {valid copy attached)
1
2) .
3
4
Total shares

STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017, CONCERNING TO THE SPECIAL BUSINESS:
This statement sets out the material facts pertaining to the special business to be transacted at the Annual General Meeting of Bank Alfalah Limited ('the Bank) to be held on 28th March, 2018.

lssuanczofshares,wiﬂmmﬁnglsmuponcomembndTFCsismedbymsa*astﬁmdﬂelm . s Y

The Bank has issued/being issued fully paid up, rated, listed, perpetual, unsecured, subordinated, non-cumulative and contingent convertible debt instruments in the nature of term finance certificates {TFCs) under
Section 66 of the Companies Act, 2017 of up to PKR 7,000,000,000/- (Rupees Seven Billion Only} {TFC Issuance’) as Additional Tier 1 capital under the Basel ifl framework implemented by the State Bank of Pakistan
('SBP') vide BPRD Circular No. 06 dated 15th August, 2013 (Circular’). The TFC Issuance has been approved by the SBP vide SBP letter No. BPRB/BA&CP/29935/2017 dated 21st December, 2017 and the Pakistani
Stock Exchange Limited vide PSX Letter No. PSX/GEN-740. Approval of the Securities and Exchange Commission of Pakistan (SECP) is pending under the Public Offering Regulations, 2017.

Out of the total issue amount of PKR 7,000,000,000/- {Rupees Seven Billion Only), TFCs worth PKR 6,300 million have been issued to institutional investors as part of the pre-IPQ placement, with the remaining PKR
700 miflion worth of TFCs being issued to the general public by way of an initial public offering.

The Circular prescribes a mandatory loss absorption feature for Additional Tier | capital instruments pursuant to which the TFCs will, if directed by the SBP, be subject to mandatory conversion into ordinary shares
of the Bank, an the accurrence of the following trigger events: (i) the CET-1 Trigger Event (as defined in paragraph A-5-2 of Annexure 5 of the Circular); {ii) the PONV trigger event (as defined in paragraph A-5-3 of
Annexure 5 of the Circular); or (jil} Lock-In Event, i.e. failure by the Bank to comply with the lock-in clause (as specified in paragraph (iif)(g) of Annexure 2 of the Circular), Accordingly, at the direction of the SBP, the
Bank is under an obligation to mandatorily convert the TFCs on the occurrence of any of the aforementioned trigger events.

Note: The Circular can be accessed from http://www.sbp.org.pk/bprd/2013/Basel_ili_instructions.pdf

in accordance with the requirements of the ammmmwmmmsapmmmdamdmmqmowmmm conversion of the TFCs on the ocaurrence of any of the trigger events.

To secure the Bank's obligation to convert the TFCs, the Circular expressly requires that there should be no impediments (legal or other) to the conversion i.e. the Bank should have all prior authorisations (sufficient room in
authorised capital etc) including regulatory approvals to issue the common shares upon conversion. To the extent ordinary shares will be issued to the TFC holders on a without rights basis at the time of conversion of the
TFCs, the Bank is required to comply with Section 83(1){b) of the Companies Act, 2017 and which requires the Bank to obtain the approval of its shareholders and the SECP. Such approvals are, in terms of the Circular and the
Public Offering Regulations, 2017, required to be procured before the issuance of the TFCs, however, the SBP has vide letter No. BPRO/BASCP/616/26915/2017 dated 17th November, 2017, graciously provided relaxation to
the Bank to procure the approval of its shareholders under Section 83 of the Companies Act, 2017 before 31st March, 2018, followed by the SECP approval on post facto basis.

The shareholders are therefore requested to consider and give their approval by way of special resolution for the Issuance otherwise than by way of rights of ordinary shares of the Bank upon canversion of the
TFCs. The terms of conversion are set out in more detail herein below:

Conversion Trigger Events
The TFCs shall, only if directed by the SBP, be permanently converted into ordinary shares upon: (1) the CET-1 Trigger Event (as defined in paragraph A-5-2 of A 5 of the Circular); {ii} the PONV trigger event
(as defined in paragraph A-5-3 of Annexure 5 of the Circular); or (iif} Lock-In Event, i.e. failure by the Bank to comply with the lock-in clause (as specified in paragraph (iii)(g) of Annexure 2 of the Circular).
Conversion Amount
In the case of CET 1 Trigger Event, the Bank will have full discretion to determine the amount of TFCs to be converted into ordinary shares, which amount shall at least be the amount required to immediately return
the Bank's CET 1 ratio to above the CET 1 Trigger Event but will not exceed the amount required to bring the CET 1 ratio to 8.5% of RWA.
In the case of a PONV Trigger Event or Lock-In Event, the amount of TFCs to be converted will be determined by the SBP in its sole discretion.
Total number of shares to be issued
Number of shares to be issued to the TFC holders at the time of conversion will be equal to:
No. of Shares = Conversion Amount

Conversion Price
Provided that, at any time, the maximum number of ordinary shares to be issued shalt be capped at 191,000,000 ordinary shares. This number has been cakulated on the basis of the aggregate face value of the TFC (being
PKR 7,000,000,000) being divided by 89% of the six monthly average share price of the Bank's ordinary shares between May'l7-0ct'17 as required by Annexure 5 of the Circular (ie, PKR 412 * 89% = PKR 36.7), and represents
the maximum dilution that will be faced by the shareholders of the Bank upon conversion of the TFCs. It may also be noted that the maximum number of shares {i.e. 191,000,000 ordinary shares) will not be adjusted on account
of any further issue of capital, stock splits, stock dividends or similar corporate actions.

Conversion Price

_Fair value per share (i.e. market price per ordinary share, or, in case market price is not available, the break-up value of share duly certified by the independent auditor) on the date of the CET1 Trigger Event, PONV

Trigger Event or Lock-In Event as declared by SBP.
Yo whom the ordinary shares will be Issued

TFC Holders at the time of conversion comprising of institutional pre-IPO investors (including banks, insurance c panies, provident funds, pensions funds, financial institutions and other companies) and
general public.

Rate of discount, if applicable

Not Applicable

Type of Ordinary Shares

The ordinary shares issued upon conversion of the TFCs will rank pari passu in all respects with existing ordinary shares of the Bank.
Authorised Capital

The authorised capital of the Bank is currently Rs. 23,000,000,000 (Rupees Twenty Three Billion) divided into 2,300,000,000 ordinary shares of Rs. 10 each which is sufficient to allow the conversion of the TFCs as
provided above. The Bank is however under a contractual and fegal obligation to ensure sufficient room is maintained at all time in its authorised capital to allow for the conversion of the TFCs.

Corporate and Regulatory Approvals
The conversion of the TFCs into ordinary shares of the Bank is subject to the following corporate and regulatory approvals:

(8) Shareholder approval under Section 83{I}{b) of the Companies Act, 2017;
(b} Approval of the SECP under Section 83(1)(b} of the Companies Act, 2017; and

(c) Approval of the SBP in case of any TFC Holder that, upon conversion, will become shareholder of 5% or more of the issued and paid up share capital of the Bank. Bank A'falah
The Wav Forward
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