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28s March 2018

The Ceneml Manag€r
Pakistar stock Exchange Limited
Stock Exchange Building
Stock Bxchange Road
Kamchi

Dear Sir,

Cenified R€solutions prssed in the266 Annusl Generrl Meetins ofBsnk Alf.lsh Limited

We enclos€ certified copies ofthe following Resolutions unanimously passed by lhe shareholders of Barl
Alfalah Limiled ("the Brnk") in the 26'Annual Geo€ml Meeting oithe Bank held on 28' March 2018 at

Karachi.

l. Resolution for grant ofleave ofabsence.

2, Resolution for confirmation olMinutes ofthe 25d Annual General Meeting of the Bank held
on 28r March 2017.

3. Resolution for approval of audited Annual Accounts for the year ended 3 I' D€cember 201 7

including post-facto approval ofremuneration paid to no&executive directors for attending
Boa.rd and Board Comrnittees Meetings.

4. Resolulion for approval ofpayment ofcash dividend.

5. Resolution for appointment of Statutory Auditon ofthe Bank for the y€ar 20l8.

6. Special Resolution as p€r the regulatory requirements. pertaining to the TFC issue (ADTI),
upon its conversion into ordinary sharcs otherwise than rights, subject to the terms and

conditions sfated in the statement of material facttattached.

This is for your informalion.

Yours truly,

AZ AHMAD
Comp3ny Secretlry

Encls: as above

B. A. B!ildinq,l.l. chudtiqar Road Kdachl /4000, Pakrstan

T, .92 (2I 3241 4O3O{0 UAN: t92 (21) Ul 7, 786 r: '92 (?l) 3246 U75 P0. Bor 6773 banr.llalBh.com
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Certiffed tbat the following Resolution was passed by the shareholders of Baak
AUalah Linited in the 26rh Annual Geoeral Meetirg held on 28rb March 2018 at
Karrchi,

Quote

"RESOLVED that leave of absence be ard is hereby ganted to l) H.H. Sheikh

Nahayan Mabarak Al Nahayao; 2) Mr. Abdulla Nasser Hawaileel Al Mansoori;

and 3) Mr. Efstratios Georgios Arapoglou, Directors ofBank Alfalah Limited."

Unquote

Karachi
28' March 2018

ian Ejaz Ahmad
Company Secretary
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Certifred thrt the following Resolution was passed by the shsreholders of Bank
Alfalah Limited in the 26rh Annurl Gersrsl Meethg held otr 28ri Mlrcb 2018 at
Kffrchi.

"RESOLYED that tbe Minutes of the 256 Annual General Meeting held on 28t

March 2017 at Karachi, be and are hereby confirmed."

Unquote

Karachi
28s March 20 I 8

jrz Ahmad
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Certified that the following Resolution was passed by the shareholders of Bank
Alfalah Limited in the 26rt Annurl General Meeting held on 28rh March 2018 at
Kgrachi.

Quote

"Rf,SOLVED THAT as recommended by the Board of Directors of Bar i
Alfalah Limited ('tbe Batrk"), the audited unconsolidated statement of financial

position as at 3l'r December 2017, the audited unconsolidated profit & loss

account, the audited unconsolidated statement ofcomprehensive income, audited

unconsolidated cash flow statement and audited unconsolidated statement of
cbanges in equity together with notes thereon for the year l " January 20 1 7 to 3 1 "
December 2017, the Directors' Report presented to this meeting and the Auditors'

Repofi read before this meeting, be received and adopted.

RESOLVED FURTHER THAT as recommended by the Board ofDirectors of
the Bank, th€ audited consolidated statement of financial position as at 31"

December 2017, the audited consolidated proht & loss account, the audited

consolidated statement of comprehensive income, the audited consolidated cash

flow statement and audited consolidated statement of changes in equity together

witb notes th€reon for the year 1s'January 2017 to 31" December 2017 presented

to this meeting and the Auditors'Report rcad before this meeting, be received

and adopted.

RESOLVED FURTHER THAT the remrnemtion paid to the non-executive

directors of the Bank for attending Board and Board Committees meetings

repoded al Noles 29 and 38 ofthe Annual Accounts, bc ard is hereby approved."

Unquote

Karachi
28'March 2018

M-ifln Ejaz Abmad
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Certified that the following Resolution was plssed by the shareholders of Bank
Alfalsh Limited h the 26ti Annual Gen€ral Meeting held on 28tt March 2018 rt
Ksrschi.

Q!ote

"RESOLVED that as recommended by the Board of Directors, payment of caslt

dividend @ Rs, 1.5 per share i.e. 15% be paid to the shareholders whose narnes

appear on the Register of Members as at close ofbusiness on 20'n March 2018.

RESOLVf,D FURTHER that the Chief Executive Officer, Chief Financial

Oflicer and the Company Secretaly of the Bark be and are hereby authorized to

take all actions, and do all acts, deeds and things as may be necessary in the

matter of payment of above cash dividend."

Unquote

Karachi
28d March 2018 f

n Ejaz Ah'mad
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Ccrtified that the following Resolution was p&ssed by the sharebolders of Bank
Alfalah Limited in the 261i Annual General Meetitrg held on 28tt March 2018 st
Ksrschi.

Quote

'Rf,SOLVED TIIAT lWs. EY Ford Rhodes Sidat Hyder Co., Chartered

Accounlants ("EY Ford Rhodes"), be and are hereby appointed as Statutory

Auditors of Bank Afalah Limited for the year 2018 on the same fee/remuneration

which rvas paid to the outgoing auditors for the year ended 3l'r December 2017, as

confirmed by EY Ford Rhodes vide their letter No: AC/AAR./231/18 dated l9d

March 201 8"

Unquote

Karachi
28" March 2018
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Certified that the following Specirl Resolutiotr was passed by th€ shareholders of
Brtrk Alfrlah Limited in the 26rn Annual cenersl Meeting held on 28tt March 2018
st Krrachi.

Quote
*Rf,SOLVf,D THAT, subject to the approval of th€ Securities and Exchange

Comrdssion of Pakistan, the issuance by way of otherwise than rights of a

maximum of 191,000,000 ordinary shares of PKR l0 each of Bank Alfalah

Limited ("the Brnk"), upon convenion of the Temr Finance Certificares

("TFCs") issued by the Bank as Additional Tier I Capital under the Basel III

framework implemented by the State Bank of Pakistan ("SBP") vide BPRD

circular # 06 dated August 15, 2013 ("Circular"), be and is hereby approved on

the terms/conditions stated in the statement ofmaterial facts.

FURTHER RESOLVED TllAT, the Chief Executive Officer. Chief Financial

OIlicer, Head of StBtegy and Company Secretary of the Bank be and are hereby

authorized jointly (any two of them acting jointly) to complete any/all the

necessary corporate and regulatory formalities, sign all documentvhgreements in

respect of the above, including but not limited to filing of application with the

Securities and Exchange Commission of Paliistan for approval under Section

83(lXb) ofthe Companies Act, 2017 and/o. to do any other acts, deeds, things and

matters in resDed ofthe above."

Unquote

Karachi
28th March 2018
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Bank Alfalah
STATEMENT OF MATERIAL FACTS UI'IDER Sf,CTION I]4{J) OF TIIE COMPANIES ACT.2()I7.
CONCERNING TO THf, SPECIAL BUSINESS:

lhis slalcmcnt sels oul fre 6ale.ial kcts Frtaining to lhe specialbrsincss to be lansasred at thc Annual Cenenl
M€eting ofBankAlfalan Linkcd ("ttc Birr') robe heldon 28$ March 2016.

Issurnc. ofrhar€s, wlthout rlghts lssumc€, upotr conv..sios ofTFCS issr€d by the Bmk rs Additionrl Tier
I CnDit8l

L The Bank has issued/being issucd fully paid up, €lcd. list€d. perp€tual, unsecured. subordinated. non-
cumulalive and conlingent convenible debt irstruments in the naturc of term finance cenificales (.TrCs")
under Secrion 66 of rhe Companies Acl, 2017 of up ro PKR 7.000.000.0t)0r (xupees Se|" Bi ion Onty)
("TFC hsusrcc") as Additional lier I capilal under the Sascl lll fnrnework implememed b) rhc Srare Bank
of Pakisran CSBP") vide BPRD Circular No. 06 dated August 15, 20ll ( Circulrr"). The l lic lssuaicc has

be€n appoved by th€ SAP vid€ SBP leuer No. BPRa/BA&CP/29935/2017 dared Decemb€r 21. 2017 and the

Pakistan Slock [xchmge Linitcd vid€ PSX lener No. PSX/GEN-740. Approvsl of lhe Secudties and
E\chanSe Commission ofPakistan ("SECP") is pcnding undcr tie Public Oilering Rc8ulations, 2017.

2. Oul oflhe rohl issue amotlnlof PKR 7,000,000,0001- lRkpees Se|L€n Bi ion O"t). TFCS $onh pKR 6,300
miUion have been issued lo instilutional inv€slors as part offte pre-lPo placement. with th€ remaining PKR
700 mill;on wonh ofTFCS b€in8 issued to the general public by way oi an inidal public otTering.

3. Th€ Circule pr€scribes a mandalory loss absorplion tLaturc for Additional Tier t capital instrumenls pursudnr

to which thc TFC! $ill. ;frlire€ted by lhe SBP, be subject to mandalory convclsion into ordinary shafes offte
Bank. on lhe occuffence ofth€ following t.ig8€r cvenB: (i) $e CET-l Trigger Evenl (a5 defincd in pa.oSraph
A-5-2 ofAnne)(ure 5 ofthe Circlrlsr)i (;;) the PONV trigser event (as dellned in parasraph A-5-3 ofAnneJiure
5 of the Cirdlar); o. (iii) l-oirk-ln Event i.e. lailur€ by fte Aank to comply wilh the lock-in clause (as

spccified in paGgmph (iii)(g) of Annerure 2 oflh€ Circular). Ac@rdingly, & th€ direllion olftc SBP, rhe

Bank is under !n obliSarion to mln&torily conven the TFCS on th€ occlrcnce ofan) of$e atbrementoncd
rigger evena.

Note: The Circularcan be accessed from http/ww$.sbp.ors.pUbr.d/2011/Basel III insrruclions-pdf.

Ll. In accordancc witb the requirements ofthe Circular. the Bank has l8r€ed rvirh lhe SBP for rhc ilsuanc€ ofa
me{mum of 191.000.000 ordinary shar€s upon conversion of the TFCS on rhc occurrenc€ of any oi rh€
tngSer e\ents.
To secure the Bank s obligadon lo conved the TFCS. the Circular c\prcs.ly requires rhat th€r€ shoutd be no
impedimenls (legal or other) to th€ con!€rsion i.e. the Bank should have all prior aurhorizarions (sulficienr
roon ill au$o.ircd capiral elc.) includira iegult{orr" approvals ro issue rhe common shares lpon con\ersion.
To lie otren! ordinary sharcs lvill bc issued ro the TFC holders on a withour righls basis at rhe iime ot-
conv€r5ion ofthe TFCS.lhe Bank i! r€quired ro compl) with SLltion 83(tXb) ofrhe Companies Act.201?
ard which requircs $c Bank lo obrain lhe approval ofirs sharcholders and rie SECP. Such approvats arc. in
lerms of tie Circular and the Public Ofiedng Regularions. 2017. rcquired to b'- procured bcrbrc lhe issuance
ot the TFCS. howevsa rhc SBP has \'ide tetur No. BpRD/BA&Cpl6t6t269tSt20lj dared Nolembcr 17-
2017, gmc'ously providld rela\alion to th€ Bunk to procure rhe approval of ils sha.chotdeB und€r Secrbn 8j
oflhe Conpanies Act, 2017 before March 31,2018, Ibllo$ed by the SCCP approval on posi facto besis.

5. Th€ shareholders are therefore requested Io considcr and gi!€ their apprcval by wa) ofsp€cial resorution fbr
th€ issuance otheNile than by way ofriShrs of ordinary shares ot the Bank uDon convcrsion ofthc TFC5. The
terms ofconvcBion ar€ set our in more derail hereinbclow:

CotrcrsloD Trigget
Ev.nts

The TFCS shall. only if direcred by rhe Sllp. b€ permmcn{! conreflcd i.lo
ordinary shles upon: (i) the CE'L I Trigger livcnt (as delincd in pamgraph A-5-
2 of Annexurc 5 ot the Circular): (ii) $e PONV trigser cvent (as deilned in
pamgraph A-5'3 of Anne\urc 5 of thc Circuhr): of (iii) Lock-rn Elenr. i.c.
failure by fte Bank lo conply with thc lock"in ctalse (as spccjfied in p3ru8roph

26II ANTTIAL CETl]RAL ITf,ETINC AANKALFAL{II LIMIlTD
Prte I of2H.ld o! 2Ee Nltnh 2018
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Total nrnber of shlres
to b. issred

Alfalah
Convcrslon Amourl

(iiixg) of Amcxure 2 of the Circular).
ln the cas of CEl l Trisser Evenr the Bank will havc lirll discretion to
determinc thc anount of ll_Cs to be convencd;nlo ordinarl shafes, which
amounl shallal least be ti€ anourt requircd !o imm€dialety rerum rfie Bank s
CET I ralio 10 above li€ CET I Trigger Event but wjll nor excccd tbe amount
r€quir€d lo b.ing rhe CET I ralio to 6.5%of RWA
In lhe case of a PONV Trigeer Event or Lockln Event, rhe arnounr of TFCS to
be convencd will b€ determined by $e SBP in irs sole discr€lion.
Numb€r ofshares lo be isslcd to the TFC holders at rhe rime ofconversion will

No. Sharcs : Conv€mion Amounl
Conv€Eion Pricc

Provid€d that, at any time, {hc ma\imum number ot ordinur- sh.ir€s to be issued
shall be capped at | 91,000,000 ordimry shanjs. This number ha bccn calculal€d
on the basis of the aAglsade frce wlue of the l FC (betng PKR 7,0a0,000 0a0)
beidq dilided by 89% of tlp sft oktlily Leruse sharc pice of lhe Bdnt s
ordinarr shares betueen ltlay lT-Oct 17 6 rcquircd by.4nne'ure 5 af lhe
Circulqr li.e P KR 1 L24 89aZ - P KR 36.7), znd rcWesenls the lna$ mum dilution
that will b€ faced by th€ sharcholders ofrh€ Ban* uDon conlclsion of$e' :Cs.

It may aho bre noted that th€ marimum number of shares (i.c. 191.000.000
ordiury shares) rvill not be adjuslcd on account otany funher issuc ofcapiral,
stocksplirs, stock dividends or s;milar coroomle actions.

Fair volue p€r share (i.e. narkct price per ordindy share. or, ;n case ma*er price
is not availabl€. the breal-up vrluc of sha!€ doly certilicd bJ lhe ;ndcpcndcnr
suditor) on rhe dale ol-the CET I T geer Evenr, PONV Trigge. Elcnr or Lock-ln
Event as declarcd by SBP.
TFC Hold€$ al lhe (ime of conveBion comprising of insritulional pre,lpo
investofs (includ;ng bants. insurance compei€s, prolidem ludi pensions
lunds. tinancial institutions and olher companies) and generat pubtic.

Not AoDlicable

The ordinary shares issled upon conversion of the TFCS will dnk pdr, rar! in
rll rcspects $irh caisting ordinoD sharcs ollie Bant.

Th€ Althorized Capitsl of the D3nl h cunenlly Rs. 23,000,000.000 (Rryddr
Tv,enty Tltee Ri ion) di\ided inlo 2,300,000.000 ordinary shares ot lrs t0 each
which is suflicienl lo allow the convcrsion ofrhe TfCs a5 prolidcd above. The
Aank is however und€r a contractual and leg0l obligarion ro $sure sufiicien!
room is mainl.ained al all time in its aurhorized capirat to a ow for Lbc
conversion of the TlCs.
The conversion of th€ IFCS into ordinar) sha.es ofrhc Ba.k h subiccr ro rhe
lollowing corpomtc and regulatory approlalsl

(a) Shar!'holilc. lpprcval under Scctjon 83(lXb) ofrh€ Compan;ca Acl,20l7i

(b) Appfovalofth€ SECP under S€4tion E3(tXb) oflhe ComDanies Acl. 2017:
and

(c) Approvalofthe SBP in caseofany TFC Holderrhar, upon convetsion. wi
becomc shareholder of596 or morc ot$€ issued and paid up sharc capiral
ofthe Bank.

To whon th. ordinrry
sh..cs will b. issucd

Rrle of discount, lf
applic!lrl..
Typ. of Ordlrary
Shrr.s

Auihoriled Crpital

Corporrt€ rnd
Reg lstory Approvrl!
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