Bank Alfalah

LDN/CA/358
5™ March 2020

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Dear Sir,

NOTICE OF THE 28™ ANNUAL GENERAL MEETING

We enclose a copy of Notice of 28" Annual General Meeting (“AGM™) of Bank Alfalah Limited
(“the Bank™) to be held on Friday, 27™ March 2020 at 10:00 AM at Karachi, for circulation
amongst the TRE Certificate Holders of the Exchange.

The above Notice of AGM will be published in English and Urdu languages in the newspapers of
6™ March 2020 and we shall forward you clippings of the same.

Yours truly,

Muhammad Akram Sawleh
Company Secretary

Encls: as above

Bank Alfalah Limited, Legal and Corporate Affairs Group
B. A, Building, I. I. Chundrigar Road, Karachi-74000, Pakistan.
T: 492 (21) 3241 4030-10 UAN: +92 (1) 111777786  F: +92 (21) 32413945 P.0. Box 6773  bankalfalah.com
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NOTICE OF THE 28™ ANNUAL GENERAL MEETING

NOTICE is hereby given that the 28" Annual General Meeting (“AGM”) of Bank Alfalah Limited
(“the Bank”) will be held on Friday, March 27, 2020 at 10:00 AM at Ballroom, Pearl Continental
Hotel, Karachi to transact the following business:

Ordinary Business:
1. To confirm Minutes of the Annual General Meeting held on 28™ March 2019,

2. To receive, consider and adopt the audited Annual Accounts of the Bank for the year
ended December 31, 2019 together with Directors’ Report and Auditors’ Report thereon
including post-facto approval of remuneration paid to the non-executive directors for
attending Board and Board Committees meetings as reported under Note No. 41 of the
Annual Accounts, in compliance with SBP Prudential Regulations.

3. To approve, as recommended by the Board of Directors, payment of final cash dividend
at the rate of Rs. 2/- per share i.e. 20% for the year ended 31st December 2019. This is in
addition to the Interim Cash Dividend already paid by the Bank at the rate of Rs. 2/- per
share i.e. 20%. :

4. To appoint Auditors of the Bank for the year 2020 and fix their remuneration.

5. To transact any other business with the permission of the Chair.
Special Business:

6. To approve Remuneration Policy for the Directors of Bank Alfalah Limited, as per
requirements of the Listed Companies (Code of Corporate Governa nce) Regulations, 2019
and State Bank of Pakistan’s BPRD Circular No. 03 of 2019 dated August 17, 2019 and to
pass the following Ordinary Resolution:

“RESOLVED THAT in order to meet regulatory requirements, the Remuneration
Policy for the Directors of Bank Alfalah Limited, be and is hereby approved, as
presented.”

The statement of material facts under Section 134(3) of the Companies Act, 2017 in respect of the
aforesaid special business to be considered at the Annual General Meeting is being sent to the
members along with the Notice.

Karachi By Order of the Board
Dated: 6™ March 2020

MUHAMMAD AKRAM SAWLEH
Company Secretary
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NOTES:

1.

The Share Transfer Books of the Bank will be closed from March 20, 2020 to March 27,
2020 (both days inclusive). Transfers received at the office of the Share Registrar of the
Bank, M/s. F. D. Registrar Services (Pvt.) Limited, Room No. 1705, 17 Floor, Saima Trade
Tower “A”, LI. Chundrigar Road, Karachi before the close of business on March 19, 2020
will be treated in time for the purpose of attending meeting by the transferees.

Members may exercise their right to vote as per provisions of the Companies Act, 2017
and the Companies (Postal Ballot) Regulations, 2018. A member entitled to attend, and
vote at the Meeting is entitled to appoint another member as a proxy to attend, speak and
vote on his/her behalf. A corporation being a member may appoint as its proxy, any of its
official or any other person whether a member of the Bank or otherwise.

An instrument of proxy and a Power of Attorney or other authority (if any) under which it
is signed, or notarized copy of such Power of Attorney must be valid and deposited at the
Office of Share Registrar of the Bank, F.D. Registrar Services (Pvt.) Limited, not less than 48
hours before the time of the Meeting.

Those shareholders whose shares are deposited with Central Depository Company of
Pakistan Limited (CDC) are requested to bring their original Computerized National Identity
Card (CNIC) along with participant’s ID number and their account/sub-account numbers in
CDC o facilitate identification at the time of the Annual General Meeting. In case of Proxy,
attested copies of proxy’s CNIC or passport, Account and Participant’s 1.D. numbers must
be deposited along with the Form of Proxy with our Share Registrar. In case of Proxy for
corporate members, the Board of Directors’ Resolution/Power of Attorney with specimen
signature of the nominee shall be produced at the time of the meeting (unless it has been
provided earlier to the Share Registrar).

Change of address and/or email address

Shareholders having physical scrip of shares are requested to promptly notify change in
their postal address and/or email address, if any, to our Share Registrar, in writing, whereas
CDCaccount holders are requested to contact their CDC Participant/CDC Investor Account
Services.

Mandatory submission of CNIC

The shareholders are informed that SECP vide its letter No. EMD/233/655/2004/2106
dated 20th April 2016, has allowed the Bank to withhold all future cash dividends of those
shareholders, who have not provided a copy of their valid CNIC to the Bank. In view of this,
those shareholders are once again requested to submit a valid copy of Computerized
National Identity Card (CNIC) to our Share Registrar at their address M/s. F.D. Registrar
Services (Pvt.) Ltd, Office # 1705, 17th Floor, Saima Trade Tower — A, L.I. Chundrigar Road,
Karachi-74000 Phone: (92-21) 32271905-6 and (92-21) 32213243 Fax: (92-21) 32621233,

A list of shareholders, who have not yet provided copies of their valid CNICs is placed on
the Bank’s website, www.bankalfalah.com.

Payment of Cash Dividend Electronically (e-Dividend)/Dividend Mandate
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In accordance with the Companies (Distribution of Dividends) Regulations, 2017, those
shareholders who have not yet provided their dividend mandate/bank account details are
requested to provide the same including IBAN to their respective Participants (if shares
are held electronically) or to the Share Registrar (if shares are held in physical form) for
direct credit of cash dividends into their designated bank accounts through electronic
modes.

The required dividend mandate information must includes 1) IBAN number 2) Title of
Bank Account; 3) Bank Account number; 4) Bank Code and Branch Code; 5) Bank Name,
Branch Name and Address; 6) Cell Number; 7) CNIC number; and 8) Email Address. Further
note that, as per provisions of the Companies (Distribution of Dividends) Regulations,
2017, the Bank is required to withhold cash dividend payment of those shareholders
whose dividend mandate information is not available at the time of payment of cash
dividend.

Financial Statements and Notice of Annual General Meeting through email

SECP vide SRO No. 787(1)2014 dated 8t September 2014 has allowed companies to
circulate the audited financial statements and notice of Annual General Meeting to
shareholders through their email address subject to their written consent. Desiring
shareholders are requested to provide their complete email address through a duly signed
letter along with copy of valid CNIC. Such shareholders are also required to notify
immediately any change in email address in writing to our Share Registrar, F.D. Registrar
Services (Pvt.) Limited.

Video Conference Facility for Attending General Meetings

According to the provisions of the Companies Act, 2017, members holding in aggregate
. 10% or more shareholding in the paid up capital of the Bank, residing in a city, may avail

video conference facility to attend the meeting.

The members should provide their consent as per the following format and submit to the
registered address of the Bank, 7 days before holding of AGM.

Consent Form for Video Conference Facility

“I/We, of , being a member of
Bank Alfalah Limited, holder of Ordinary shares as per Register Folio/CDC
Account No. hereby opt for video conference facility at

(geographical location).

Signature of member

If the Bank receives consent from members holding in aggregate 10% or more
shareholding residing at a geographical location, to participate in the meeting through
video conference at least 7 days prior to date of the meeting, the Bank will arrange video
conference facility in that city to such shareholders.
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10.

11.

12.

The Bank will intimate members regarding venue of video conference facility at least 5
days before the date of Annual 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 Regulations, 2017, the companies are required to
deposit cash dividends to the credit of the Federal Government and shares to the
Commission, which are undelivered/unclaimed for a period of three (3) years or more from
the date it is due and payable. The notices to this fact have already been dispatched to 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 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) 30% 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 30% withholding tax deduction on the dividend income.

The corporate shareholders 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. '

Folio /CDC | Name of Shareholders | # of shares CNIC No. (valid | Signature
A/c No. (Joint Holders) (proportion) copy attached)
1)
2)
3)
4)
Total Shares
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STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017
PERTAINING TO THE SPECIAL BUSINESS BEING TRANSACTED:

Agenda Item No. 6:
Directors’ Remuneration Policy:

According to the provisions of Regulation No. 16 of the Listed Companies (Code of Corporate
Governance) Regulations, 2019, the Board of Directors of a listed company is required to have in
place a formal policy and transparent procedure for fixing the remuneration packages of individual
directors for attending meeting of the Board and its committees.

Further, State Bank of Pakistan has amended Para 2 of Section ‘C’ of Regulation G-1 of Prudential
Regulations for Corporate/Commercial Banking through BPRD Circular No. 03 of 2019 dated August
17, 2019. The amended regulation requires that the remuneration policy for the Chairman and
other Directors should be approved by the shareholders of the Bank on pre or post facto basis in
the Annual General Meeting.

Therefore, in order to comply with the said requirements, the Board Human Resources,
Remuneration & Nomination Committee of the Bank has reviewed and recommended to the Board
of Directors, for onward recommendation to the shareholders to approve the Remuneration Policy
for the Directors of the Bank in the Annual General Meeting, which is accordingly being made for
consideration and approval by the shareholders.

Those shareholders, who wish to review/inspect the proposed policy document, are requested to
visit the registered office of the Bank at 3rd Floor, B.A. Building, 1.I. Chundrigar Road, Karachi,
during business hours, along with a photocopy of his/her computerized national identity card
(CNIC) and details of folio/CDC account number.

As the Remuneration Policy pertains to the Directors of the Bank, therefore, the non-executive
directors of the Bank are interested in the above Special Business.



