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The General Manager 
Pakistan Stock Exchange Ltd. 
Stock Exchange Building 
Stock Exchange Road 
Karachi 

Subject: 

Dear Sir, 

Notice of 31st Annual General Meeting prior to Publication 

We are pleased to enclose herewith Notice of 31' Annual General Meeting of Soneri Bank 
Limited scheduled to be held on Monday, 27 March 2023 at 10:00 am at 2"d Floor, 307- Upper 
Mall Scheme, Lahore as well as through video-link (Zoom facility), along with Statements under 
Section 166(3) and 134(3) of the Companies Act, 2017 and Comparative Statement covering 
changes to be made in the Articles of Association of the Bank. 

We also intend to publish this Notice in Business Recorder & Daily Nawa-e-Waqt (combined 
editions Karachi, Lahore and Islamabad) on Monday, 06 March 2023. A copy of the same is also 
attached in compliance of Regulation No. 5.6.9 of' the PSX Regulations that requires prior 
transmission. Please circulate the same among the 'I'RE Certificate llolders of the Exchange. 

Yours Sincerely, 

.iss0 
StatA 

Muhammad Altaf Butt ---
Company Secretary 

Ends: a.a. 

Central Office: 10 Floor, PNSC Building, M.T. Khan Road, Karachi -74000, Pakistan Tel: (021) 32444401-5, UAN: 111 SONERI 
Swift Code: SONEPKKAXX E-mail: info@soneribank.com Website: www.soneribank.com 



Soneri Bank 
Posnan Har Qauzsi 

Notice of 31st Annual General Meeting 
Notce is hereby oven that toe Piety First (31s1) Arra. Go eau Meat. re AGIN) of So.. eank tenant ad he ok > ta Air nay 27 March 2023. at 10.00 ern.. at 
2nd Floor. 307-Uopre Man SChente, Lahore.. welt as Otiose...IOC-Ina (Zani Molina to 5arisact lila tallownta inemea, 

Ordinary Business 
he minutes of 1)5 30th Annual General Vcetire head so /(, M :rah a ,aa. 

2) To receive, consider. and adopt Anon! Audited Accents together with the DireetOrs' wed AucbtorS Repots thereon for the year ended 31 December 2022. 

3) To a...vrove and deciare hood cash devote,' of Re 1 e per stare (i.e. 10%) for the franeal yea ended 31 December 2022 as reorommenced by the Board of 
Directors 0145 196th meeting held rn 22 Feteruary 2023 

4) To deaf seven (7) Directe's of re Bank. as axed cry he Baarc under tne 0,0,5.15 ot Section 159 (1) of Me Co *paves Act. 2017 (- the Ann to- a IC-Inn) three 
years. including one female (9rector, n compliance of the Listed Coeparves Code ot Ocrearate Governor.) Repairs a, 2019. ccovneriong Iron 28 March 2023 
Following are the retnng Directors, who are eigitie to offer thee isehes to re-election. sweet to the approwd of the State awe, at Paestan 

1. Mt Alauckin J. Feerasta 2. Mr. Nornaddri FC..13 
3. Mr. Armed A Fewasta 4 Mr. Muhammad Reale, Zahr 

Mr. Manzocr Atm.:NIT Nonneei 8. Mr. jamil Chaste tiirPda, 
7. Ms. Noon Salm Merchant 

5) To appcire Auditors of the Bare to- the yea ening 3' Decent. 2023111 trte ormolus, of ee rer. Annuel General Meeting aid he their rere.nerat on. The fetid. 
audio's, Mn. KPMG Tamer Had 8 Company. Cernered Aoroteitartis, song etiolate, have offered theinseNee kr reaoporitinerit. 

fail To trails.' such Other ordinary Duane105 as may be paerel >01010 1)01 meeting wan the aemiSsiOn 00 the Cher. 

%social Business 
7) To inaeese the Authorsed Share Camel of the Bank how Rs 18000300209)0 (Rupees Eighteen &hoe to RS 21 .000,0tX1,010 7wenty-Orie Senn) .000 10 

pass with or wahota rnodf ceases) the folkm rig Reels on. as a Special Resolution 

-RESOLVED THAT the Authorised Snare Capita of the Bark be and is hereby ncowsed roof Rs 18.000.000,023 Iran°. Bghteen 9>0 Ott) to 
Rs 21,000.003.003 (Rupees Twenty-One Brion) by the canton cr 300.000,00C few ordinary shares of the face yoke of Rs. 10/. exh. 

FURTHER RESOLVED THAT obese Vat the Mammal., and Aides o Associaeor of The eank be altered by ere:Wang tee words wet figures 
Rt1,35305 Eighteen Saco' (Rs. 18,0=030.000) and 'One aeon Eight thatched Million (1,800.000,0031' appeang respectively in clause V of the 

Memorareern of Association, wits the weos a-r: hoses 'RUPP. Twenty-Care 8AonaRs 21,003,000,010a and Two Sena. One s,.rybed M ion 
(2,100.000a053e respectivety. 

FURTHER RESOLVED THAT the Chef Executive Officer anc the Company Sanitary ot tae Bair be end aro hiarcby authowed singly, to OD al acts. deeds, 
:01 t thrqs, :aka any .514 .5aissany 51.4, a. hill It. livid, Ct'Ip51/310 rA • • 
necessary on this SAM and the mattes arcilary Mere.t0 fully achieve the object 01 00 atotassid 

8) To coreider and approve the cuovers.nri tsms re Tier Term Rene, Certecafes (TFCilla ol the Bank, ISSued in 7027 41 tha anttien of Rs 4.000.000.000 Faeroe, 
Four Biliod into Ordinary Snares of the Bank Leon Ile realm..ol a conversion evere it so roamed by the Stale Balik at brsskl>0t. 

9) To cc-eider and deprave otisrdtlsettny ri-55.15 ee'loojhtoiles ot AshoeSlon o re Awe. as C Re a era et: ...ere tiro Nate.. earl if deemed 'I to 
pass veth Of wehota mod f caterds) Iris tralowng reaolut on. as a Special ReSokitionf 

"RESOLVED THAT cal the reconmendation of the Board ot Directors made at 01950 rnee145; cote.. on 28 Dixon bee 2022, aired:talents inade Or 
the easing Nudes of Assooation 01 1110 Bank 00 8101 3f0 hereby rovewed am approved subject to obtareig of reguariora >44811000, 01 order to 'eon the 
same with the applicable provisions of the Conon. Act. 201100 well as al ex) Meg aopbcaue lows, Rules. wet riegterboe. 

FURTHER RESOLVED THAT tee Chef Ueda as 01. 30)0 CoroCany Seoetary ol aro fia ,kce and -aro hangar 400e0e0e0 singly. f 002101 acts. deeds 
anl trenae taeo any and al nocoeSay Slops, to Will tho looal. co'porato. ana Ora:educe! forreities and file ail tho etecseary clocurnseseotters as doomed 
necessary on thin behalf and the matters anceary thereto to fully aerie. Me object ot the aforesaid Resolution.-

10) To consder and apprOVe amendments made in the existing Rena...bon Policy frx Non-Executive Pewees or compliarian 01 the Corpcxate Governance 
Regalatory i-earnework Issued by the State Bane 01 Pakisfan oslo BPRD Cecular No. 35 dated 22 November 2121 1010 1) deemed fa, tO paSS with or without 
moOticatiorfal the follsw.ng Resolution, as an Ordmay Resolution; 

-RESOLVED THAT on the reconmenclaton ot the 8Pard of Directss matte oils 19151 and 19611i mashies both convened or 24 March 2022 and 
22 Febeuary 2023 respectiveN, anendments made in the nearing Remenerat. Policy for the Nort•Executive Prectors be and are hereby reviewed and 
approved effective hon 24 March 2022 arid 21 Feta uary 2023 5.5P0C15005 Incompliance 01 100 Corporate Coven... Regiiatoy Framework issued by 
eel State Bank of Peruse. ocie GOOD CAW. No. Ob 'kited 22 Noweiner 202,

Staten.. ut.r Sect,. 1r3613) or tie Companies Act. 2017 for nem No. 4 and UnCle. SO00,1134(31 in respect or Our 5iss.8 theuoeos contanetIct mans 140 7. 
0,9, 8 10 have been *spade... the therereaders wet the nolce tI .0011010 10 Ire placeruwit of tee same ix-liar wet.. tC eta Bar.. Fan'. risciostre 
requirements as stpulat...1 41 S.R.0.42300 4' 018 dateo 03 Apr, 2018 Piave also Dean co...1 mai vide tIle ra,0,,t,,n even, lets. 

BY CODER OF THE BOARD 

Muhammad Altai Butt 
Company Secretary 

Later. 22 February 2023 

NOTES: 
1. The Share Transfer Books Of Sonar Bank tented the •Ewnk") will remain dosed from 21 Match 2023 to 27 March 21323 (bow days indusrve). Transfers recerved vi 

oder a: the otrioe ol oui Shares Reese. M.. THK oteSoCates evt.) Lte., Plot NO. 22.C, Jarni Cornmabal Shaei 2, 21^A. Phase-14. 153,10, - 755CO. 
the dose of businese 0n20 March 2023. MI be considered It are he the purpose of allendng and voting n the Annual General Meeting as vvell as entitled to the 
payment of cash dividend. 

2 2 1 or accordance with Sector 15011)0) the Convenes Aat. 2017 (-Me Ace), the comb*,  of Directed lobe electeo ross been fixed as seven (7). The retrrg 
Preetors we &aide :reared., ter a The PT.c05.111 7; (Mei Email., Ores shAl .y irk*/ to t t .1 it..., 'Ava,ni e trams ef ma, be 
of the Arodes of Association 01 110 tk read with Suo•section (3) of Section 188 of the Act. 

2.2. Ary personeromter. Meths matraf ahweinOlOor or moony sharcholde teno seeks codost 90)01501001110 0. Oftles Ole PrOOtrat elho 
whether he/she in a trams) Diirclur ..,...iravoq to Me wen the Company Secrelafy ol Rare IS Ceatrai Ola e. 10th Floor. PNS.0 
Burning, MI Khan Road, Kiverana not tale thai foul.% (141 days before Me date 01 1101 meeting a enrch ire raettions am to Pe held. the farmer te 
documents. 
tal nce Of tas heir:50,On 'a-5.1tir.t.ar for the eleoton n terns e Sec.^ 091))?.'1  1110 Act. TI - 0. ;trete also oonert Wei 

ete/She is nal noisbo heinnie a Pecks of tre B.. nitwits in Set,hom 153.5117) s ,or as-.1 7111/ issned 10 110 Secia4,, 
and Exchange Col iihet.S.11 01 Palastue 1-SECP) as weal 1510150 aaptioad. Laws, kik, ;rya 11., stele Bent, of Paktstatt anti 
Pakistan Stock Exonerate 

fi) -.Ate no, hr.tial sPtaasv 5. earaeged ef.Ire cusiness at brororage or is a sponsor, dreclaa ar emcee za aorcerate bakeraee asses 
(A) HerSne is not Sening an u director or nonnated inducing as an atterwle dieclor in more than seven east colones sinullaneousty inhems or 

Reelittlien (3)0) Pe Lett. COrePirriktti (Core of Corporate Governance) 2019 nria (Ica.; h.:, with SQ.°, t 705 One, ed, 
to) h case of an Independent ()rector, a declaration Ce rolependescen terms°, reck.aements of Sechan 1802) of the Aci read with Regalia.) 0031 

of the CCG as wet 05 110 cm.so lard crown teeter Appencixal( of *F4 8 Proper Test Proforma' contained et the Corporate Governance 
Reguiatory Framework...tad De ...kid 

(17) COnswit to solos Director in Form 28 under Section 167 of the Ad. 
(cl A cler.atiel pro* of V. 2arodate noising hasher office atcfress (lhe sane shas cc placed on the 2aract, wet.,,,te as 00 re,whents ot ..; 

iNablicaxe 5.0.1.1156 5/2.:19 091003 October 2019). 
id) Fa ar. Proper Test proformac altaad or roneteleie stem:: paaw, dedaretoaS. any ()Astor-are as Pa) leCawenent 01 8B.  CorPo,,,,

Goveenance Regulatory Framework. 
et) Attested copy of CN1C/passoort ard degrees/cm-till:ate, i' not already brooded. 
(f) Attested COpy of wise, ttlX lt.111131•1. C.1 :144e/I A,. a 401t /131, 1 .4 his ',FP, t0s1c. 

2.3 The Caner date Shall Endealake are Willem 10 tre Bank In Aeolian to contrrrahons maee under Para 22 te. ateive, that such :arson tills all the 

recearernerts and cetera for being 4.1.1 to tiro off. 0. a ;sec.. of tee Bark aw that such re-son does not v dam any of the prreasices ce coedit., 
prosaic.] 521 1114 SBA for noldria 02011 00>130 send hellos, that such person shall key comply .01)023 Iffia SOP drew,. ',asIn ar to ce SSUe0 tae SSP e 
One form of orculars. i-OtstiCanOru. Me .1., lettt.-.. 1, 5300035. 710 0t501 0,0', In a,. I on Mesh- nal alar Lot avakiated or the basis of the 
Bank's 'Standing Crewing Picea tufa eaajP ke I.05>0111513 (Ao, $00-.505511100 to Prospector Stetter er. riti,e115.1 al to Appointment of Proctor ce 
the Board of tse Bank' IIX1310/ 10>1151110 0053051 WC, .11. 41101111.00, as may be cleated rwearasan. 

His also pertnse In hgritent 1301.301 132 '',.3.151t0f5S. 0 PC'S, 11 nol :ennead to be a Dow., at maa t ta 1852 hernal restet on 500 10' NI 
riser.), and Mat Me Direct, shel ret siadno fro &urge of Tie rescecee once bless 1>0 1*- FPI . eeia ea es one SOP in >mare. In cave o: 
reappointment for the next tear, a Board riled.. IS whon FPT clearance he) eerier been varied by the SOP en the piteous consecutare term may 
attend Board/Commitleels) ineetingfs) during the pendency 0111.iner fresh FPT dearance win teki SEP 1.131055 U11.3.5.5directiel lay Me SBP. 

As per Ite Ariel. of Assocetiol 01 10 :ask, rareCtOr is 03051330.10 hoto sl anal E00 otairctatton shires oftr e In ̂ c./t-er own name. except Iota 
nominee Director. The Cancidale o required to arMse his/her FoiSCDC sub Aso. and Partopard ID numbers. 

Funher, the Vnoity Sharenclde- wrto aual Ins the aroma as enlisted n Os abow pares shall be enccxxaged to csitest the election et Drectors a-d shall 
be facilitated in terns of the regtaremants of Regislation 5 of the CCG. 

A ccoy 01 )1,0 rolovant documonts may be. obfamed horn the oleo of the Ccmpey secretary oh Ic Eiank or may 12 .weraadoct horn websees ol SECP 
and SBP. 

3 Participation In AGM - PhysicallyNktually 
AGM of be COnvened at, the 2nd Roo, 307 Upper Mal Scheme, Lahore. However. (slew of the regulatory instructions. a vetual facility (Zcom kris) 111011 0110 or
nrovkted to the shareholdas Oestrous to anon lIla mkaina vatrially ordarto 0110101 010 geeing through video-kni. roadies arn true proxies are requested to 
rooster thernseNes by sharng the re:eroded partireers throi igh ArefieCoroororo , ritListratistaform •  snr'An Rene,  a aad C.PY 
of tie Computweed National Identity Ca' tra eCNIC`i mei .1-Stoat the Passport. attested rep, cd Ihre Board Ranctinia,Powin of Attniney (vi case >01 015110.010 
shareholders) shall also be required Into sealed id reefs." enbank Cele 10, 20 Math 2023 

Post ca. ver ricatto- alto irforriater, 're mance., win lea 1(95475,, WM, . 5.3 re sent a Aleut,is by the Pcit A • Ter tc•ti.sh-,ed «mat 4000552 Tne to;0 
Gaily wit remain open from the start Cl Me 1104500) 1Oils prociennes tee corkisied The shareholders van MO Is '.541111at seirnent,suggintions on the 
,elenda of iti.A,Ght caseload usC I. Fedi shill ensse net commentsSuggeshans of the stf,ytnalkeoml be road out at tne newing seor 
me responses vel be 315030 5011 in Ihe 'Print. 01 1)10 iheelny. 

4 Members' Right to Appoint Prosy 
member of the Bank is eroded to attend se vote al th6 creating may appoint wettle member as resew proxy to Steed aid wee ori hisiter behalf. Proxies, II 

order to be effective, must . 3.311330 a1 Our anal oetaprientisik cue or at Ire Regsteroo Office 1.1 00 Sark located at aro Roo, 307-Upper MaM Sceerre. 
,ahore.54000 not .5s than 48 hours binoto 115.1 111. of It. meeting. Proxy form shall ba duly signed and stammer en witneseed hy two persons whose names, 
addresses, and CNC numbs's shall be resented art the lone. Pion lam. both in Engleh arid Urthr language 11 001)08 seturately sent lathe members. along with 
. 010160 01 AGM. Further, proxy form may dee be ckw.nloackel horn me following link. 

nift.i.11www sorkInOw..coirVebouteleefleteitiefealaetterfelfameeldersareormaten,

5. Change in Address 
ShaffftiderS are rect.sted lo notify chang. so ee. add.... 4 any, to or St.e Registrar M/s. THK Associates (PalLII. No.32 C. Jami Commercial Street 
2 DH.A. Phase .7, Karachi - 75s123. 

6. Deduction of Tea on Cash Dividend income 
Tlie aerometers we hereby nfonned Met (5013.1.11 laths iels.,eeelsodo 1516001.1150 a Me incone Tax Preened, 2(0)1 tt.intrin Fresee Act, 2020. won° Tax 
aah be Deducted a source 015% fo peer. appearing ar tee Active Taxpayers' UorA1L'>so100030-,.500o, o,01loaangooe004lollolwll5selermeneltasoelArs
available on Federal Board of Revenue's afF8Fra websitel hoar me dsobool 000110,0 arry. 

11 0050 at a jont accoatt, each Mk. 01 C. 1,3700 31., .5144 as atm,  8 lIer 21 15.511 or. ano fax MI tie JOOL0 ay. ) 5.5il4noliin3 of eaah for, 
hOldef as may ce noted by tro 31-tt00 W0111144. 115 591005, 10 010 9 .1480 neg.... 0050 052 suci no: teal.. aa 5,01 05 equal ..joucho- of tao wif 

50 11000 wnere proportonate Wiring is not evilest. Witt 05 

Bank Name 
FoleeCOS 

NC No. 
Iota No. 
of S'13.35 

Principal Shatenoklet tem Searchener 

Nat. 0113 
Ceti: No. 

StereeelSng Propumori 
Me. o Stares) 

Name wet 
CN1C NO. 

Shareteikting Proportion 
Mae of Star.) .1 

The CNC numeer NTN detals are new mandatory and are required for chereng Ihe fax gal. as per the ATL issued 0011111 FOP from tine to lire. 

7. Unclaimed Dividends and Shares 
Pursuant to Sem. 244 of the Act, tiny stares issien or Svenska declared by 1. Balk, WhisCh 1.0.1 U3C10.11105.1 ox iyipairl fot a itenorl of three years from the 
uise they oecane oue and payable stall 3151 W4.1 ele051081le Ocive 1.1.11 anter i...opiolice ot 500080aic05 nrisscrnaen aro. ti. Act. In 0. 50355053. 00 hod 
obatea the process on concerned stereleiours were  closed vide or lone Mateo 04 October 2017 followed by a wonder on ce June 2021. to cern the, 
taiclairen deridends/shares. Post submisso 1 of this 'elec. every yes, snartenders hare bean contra oasis, commune/Owl requiremeds of Section 244 to dain 
Iwo pasting entitlements sole Not. of AGM. ten only tow shareholders Maw lodged eier galena 

h order to Menet Pas proms. a . 11(1., Notice re Urk lamed Sr.. arm Div.derwts to vest 0115081 F0130501 0000113.11*. 41/33 published in the daIty Business 
ReCOlie and the Namiai Vent on 011etalL try 2021e. Mar .rnsithwithi circulaInils. This nOace vi..isa8u looted 51 1)01 P$X for niformaton .1the elakehekike 
in wider. to Paceinein Of the same 00 110! wAlstio ot Ow-bank 

A reninder ietter w. awn 5.11 to Uwe Savnentildaya ill :Xi .13. Rory 2(123. iecinesiny) ham lo Pam thee p0155)04 031111.135010 . osal . rysbstn hot words. Si 

cane no haply is teemed, the Bank stall proceel ahead in lai.15 of of Seam 244(2) te) e a)) of the Act. su,n,ncianied divid,,Iststurt. 
ava table eat, Bank's wer,roaMeoli mn,r "Ja...itSed Is kill0w.n9 5151

r50•11Awfw sOnehb.ni C.183.1129U1,400.3(1,818.811r00500ISS115s..riknmataan/

8. Deposit of Physical Shares into CDC Account 
The sEcP. thengh Is letter no. CSCVED,Misc.1016.63;e640 dated 20 IstIcli 2021,100 ixlvsed the kite. companies In ...e win the provisions of aw Sweat 
72 of the Ad. wilich reg.,es al the existing . purr. tu replace stems emus I ey 1081 01 Plate. Form with shares to Le .110041 (300k-Erltry Firm no manner 
as may pe ,pec tad and Irty, :00 0010 naneed by tr. SECP ty.O rot eroeecirg lost /WS frcm tha date 0' naan.gat on of 'Jo Act. 

Sweeteners were apposed nbOut this repine..e sole my lett. dated 08 Jure 2021 kerowed by a rewind.' letter dated 20 January nra RAN,, we we aka,
.5 -4-55.5ty inktiong .5, inarii-Mdars. 551., rea;arc....4,1 ant, trIst irm001,111 Act, alery wah Iiit i.e.., ill 111.44(111, Iso sl'.t.oalslajsirss 

adn AGM Noe... tee herie0a age01 aeMSed Is open CDC. sure-accost with any of thebrattes cr Investor Accntnt wt0 the CDC. to place the., Shares Si 

5.43-1855 form fachlete than in rrany ways. inclucitny safe costoch, ant1 5a0 of shares at Ivy erne they W0131, as the trading of citrysical shares snot 

Permitted as per existing ruyilabor. of PSX aro 0000000 01 formates reamer: to •eituance of cloacae stems 

Notes 1001159 10 CNC. Gralaton ot Accourils so OnuS, E- Peden, Video carder.00 faolity for ani551ing Alita mid 005510 bilkllfniliie000nll. Placement of At3M 
Notioe. an(' from,. Slatonents co Ifor Bank's website aniiproxy 551n both en englIsti and Urdu 51.2na1g05 have 155n sen110 the St.010010crs walk 001 N01.00 01 AGM 

along wit. Statements under 16f531of the Coo road., Act. it)17 to item len. 4 arKI Sile1.113, (3) in respect ol the Spec.. Busine. canter*. in Agenoa 
items No. 7, 8, 0> 8 10. Falser, III: AGM Notice. the Annual Repel eat the F, 01, En, 's 11450 10101 arave.- eaaeabeelfearee 
compliance with the regulatory niquneerients. 

18.2625 cm x 53 cm (5X53) 
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Soneri Bank 
Roshan Har Qadam Soneri Bank Limited 

Company Secretary Office 
Central Office:10th Floor, PNSC Building, 

M.T. Khan Road, Karachi-74000, Pakistan. 
UAN: 111-567-890 

cs@soneribank.com 

Notice of 31st Annual General Meeting, 

Notice is hereby given that the Thirty First (31") Annual General Meeting (AGM) of Soneri Bank 

Limited will be held on Monday, 27 March 2023, at 10:00 a.m., at 2' Floor, 307-Upper Mall Scheme, 
Lahore, as well as through video-link (Zoom facility) to transact the following business: 

Ordinary Business 

1) To confirm the minutes of the 30th Annual General Meeting held on 25 March 2022. 

2) To receive, consider, and adopt Annual Audited Accounts together with the Directors and 

Auditors' Reports thereon for the year ended 31 December 2022. 

3) To approve and declare the final cash dividend of Re 1/- per share (i.e. 10%) for the financial 
year ended 31 December 2022 as recommended by the Board of Directors in its 196th meeting 
held on 22 February 2023. 

4) To elect seven (7) Directors of the Bank, as fixed by the Board under the provisions of Section 
159 (1) of the Companies Act, 2017 ("the Act") for a term of three years, including one female 
Director, in compliance of the Listed Companies (Code of Corporate Governance) Regulations, 
2019, commencing from 28 March 2023. Following are the retiring Directors, who are eligible 
to offer themselves for re-election, subject to the approval of the State Bank of Pakistan: 

i. Mr. Alauddin J. Feerasta ii. Mr. Nooruddin Feerasta 
iii. Mr. Ahmed A. Feerasta iv. Mr. Muhammad Rashid Zahir 
v. 

vii. 
Mr. Manzoor Ahmed (NIT Nominee) 
Ms. Navin Salim Merchant 

vi. Mr. Jamil Hassan Hamdani 

5) To appoint Auditors of the Bank for the year ending 31 December 2023 till the conclusion of 
the next Annual General Meeting and fix their remuneration. The retiring auditors, M/s. KPMG 
Taseer Hadi & Company, Chartered Accountants, being eligible, have offered themselves for 
re-appointment. 

6) To transact such other ordinary business as may be placed before the meeting with the 
permission of the Chair. 

Special Business 

7) To increase the Authorized Share Capital of the Bank from Rs 18,000,000,000 (Rupees 
Eighteen Billion) to Rs 21,000,000,000 (Rupees Twenty One Billion) and to pass with or 
without modification(s) the following Resolution, as a Special Resolution: 

"RESOLVED THAT the Authorized Share Capital of the Bank be and is hereby increased from 
Rs 18,000,000,000 (Rupees Eighteen Billion) to Rs 21,000,000,000 (Rupees Twenty One Billion) 
by the creation of 300,000,000 new ordinary shares of the face value of Rs. 10/- each. 

FURTHER RESOLVED THAT clause V of the Memorandum and Articles of Association of the 
Bank be altered by substituting the words and figures "Rupees Eighteen Billion" (Rs. 
18,000,000,000) and "One Billion Eight Hundred Million (1,800,000,000)" appearing respectively 
in clause V of the Memorandum of Association, with the words and figures "Rupees Twenty One 

Billion (Rs 21,000,000,000)" and "Two Billion One Hundred Million (2,100,000,000)" 

respectively. 

FURTHER RESOLVED THAT the Chief Executive Officer and the Company Secretary of the 
Bank be and is hereby authorized singly, to do all acts, deeds, and things, take any and all 
necessary steps, to fulfill the legal, corporate and procedural formalities and file all the necessary 

\documents/returns as deemed necessary on this behalf and the matters ancillary thereto to fully 
)gm achieve the object of the aforesaid Resolution." 
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8) To consider and approve the conversion terms of Tier 2 Term Finance Certificates (TFC-II I) of 

the Bank, issued in 2022 in the amount of Rs 4,000,000,000 (Rupees Four Billion) into Ordinary 

Shares of the Bank upon the occurrence of a conversion event, if so required by the State Bank 

of Pakistan. 

9) To consider and approve amendments made in existing Articles of Association of the Bank, as 
circulated to the members with the Notice, and if deemed fit, to pass with or without 
modification(s) the following Resolution, as a Special Resolution: 

"RESOLVED THAT on the recommendation of the Board of Directors made in its 195" 
meeting, convened on 28 December 2022, amendments made in existing Articles of Association 
of the Bank be and are hereby reviewed and approved subject to obtaining of regulatory 
approvals, in order to align the same with the applicable provisions of the Companies Act, 2017 
as well as all the other applicable Laws, Rules, and Regulations. 

FURTHER RESOLVED THAT the Chief Executive Officer and the Company Secretary of the 
Bank be and is hereby authorized singly, to do all acts, deeds and things, take any and all 
necessary steps, to fulfill the legal, corporate, and procedural formalities and file all the 
necessary documents/returns as deemed necessary on this behalf and the matters ancillary 
thereto to fully achieve the object of the aforesaid Resolution. -

10) To consider and approve amendments made in the existing Remuneration Policy for Non-
Executive Directors in compliance of the Corporate Governance Regulatory Framework issued 
by the State Bank of Pakistan vide BPRD Circular No. 05 dated 22 November 2021 and if 
deemed fit, to pass with or without modification(s) the following Resolution, as an Ordinary 
Resolution: 

"RESOLVED THAT on the recommendation of the Board of Directors made in its 1918' and 
1966 meetings both convened on 24 March 2022 and 22 February 2023 respectively, 
amendments made in the existing Remuneration Policy for the Non-Executive Directors be and 
are hereby reviewed and approved effective from 24 March 2022 and 21 February 2023 
respectively, in compliance of the Corporate Governance Regulatory Framework issued by the 
State Bank of Pakistan vide BPRD Circular No. 05 dated 22 November 2021." 

Statements under Section 166(3) of the Companies Act, 2017 for Item No.4 and under Section 
134(3) in respect of the Special Business contained in Items No.7, 8, 9, & 10 are Annexed. 
Further, disclosure requirements as stipulated in S.R.0.423(1)/2018 dated 03 April 2018 have 
also been complied with under the respective Agenda Items. 

BY ORDF450 

Muhammad Altat 
Company Secretary 

Lahore: 22 February 2023 

RD 

NOTES: 
1. The Share Transfer Books of Soneri Bank Limited (the "Bank") will remain closed from 21 

March 2023 to 27 March 2023 (both days inclusive). Transfers received in order at the office of 
our Shares Registrar M/s. THK Associates (Pvt.) Ltd., Plot No. 32-C, Jami Commercial Street 
2, DHA, Phase-7, Karachi —75500, Pakistan, by the close of business on 20 March 2023, will 
be considered in time for the purpose of attending and voting in the Annual General Meeting as 
well as entitled to the payment of cash dividend. 
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2. 2.1. In accordance with Section 159 (1) of the Companies Act, 2017 ("the Act"), the number 
of Directors to be elected has been fixed as seven (7). The retiring Directors are eligible 
to offer themselves for re-election. The President & Chief Executive Officer shall 
continue to be a deemed Director in terms of Article 54 of the Articles of Association of 
the Bank read with Sub-section (3) of Section 188 of the Act. 

2.2. Any person/member, whether major shareholder or minority shareholder, who seeks to 
contest the election to the office of a Director ("the Candidate"), whether he/she is a 
retiring Director or otherwise, is encouraged to file with the Company Secretary of the 
Bank at its Central Office, 10th Floor, PNSC Building, M.T. Khan Road, Karachi, not 
later than fourteen (14) days before the date of the meeting at which the elections are to 
be held, the following documents: 

(a) Notice of his/her intention to offer himself/herself for the election in terms of Section 
159(3) of the Act. The Candidate should also confirm that: 

(i) He/She is not ineligible to become a Director of the Bank in terms of Sections 
153 and 177 of the Companies Act, 2017 issued by the Securities and Exchange 
Commission of Pakistan ("SECP") as well as other applicable Laws, Rules, and 
Regulations of the State Bank of Pakistan and Pakistan Stock Exchange. 

(ii) Neither he/she nor his/her spouse is engaged in the business of brokerage or is 
a sponsor, Director, or officer of a corporate brokerage house. 

(iii) He/She is not serving as a Director, or nominated including as an alternate 
Director in more than seven listed companies simultaneously in terms of 
Regulation (3) of the Listed Companies (Code of Corporate Governance) 
Regulations, 2019 (" the CCG") read with Section 155 of the Act. 

(iv) In case of an Independent Director, a declaration of independence in terms of 
requirements of Section 166(2) of the Act read with Regulation 6(3) of the CCG 
as well as the criteria laid down under Appendix-III of "Fit & Proper Test 
Proforma" contained in the Corporate Governance Regulatory Framework, 
should be provided. 

(b) Consent to act as Director in Form 28 under Section 167 of the Act. 
(c) A detailed profile of the Candidate including his/her office address (the same shall 

be placed on the Bank's website as per requirements of SECP's notification 
S.R.0.1196 (I)/2019 dated 3 October 2019). 

(d) Fit and Proper Test proforma, affidavit on non-judicial stamp paper, declarations, 
and questionnaire as per the requirement of SBP Corporate Governance Regulatory 
Framework. 

(e) Attested copy of CNIC/passport and degrees/certificates, if not already provided. 
(f) Attested copy of income tax clearance certificate/latest acknowledgement of tax 

return submission. 

2.3 The Candidate shall undertake and confirm to the Bank in addition to confirmations made 
under Para 2.2 (a) above, that such person fulfills all the requirements and criteria for 
being elected to the office of a Director of the Bank and that such person does not violate 
any of the provisions or conditions prescribed by SBP for holding such office and further 
that such person shall fully comply with all the SBP directives issued or to be issued by 
the SBP in the form of circulars, notifications, directions, letters, instructions, and other 
orders. In addition, he/she will also be evaluated on the basis of the Bank's "Standing 
Operating Procedure ("SOP") for conducting prior Self-assessment for Prospective 
Sponsor Shareholder and Appointment of Director on the Board of the Bank" and may 

asked to provide such further information, as may be deemed necessary. 

3-, 
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It is also pertinent to highlight that under the SBP regulations, a person is not permitted 
to be a Director of more than one financial institution (save for NIT nominee), and that 
the Director shall not assume the charge of the respective office unless his/her FPT is 
cleared by the SBP in writing. In case of re-appointment for the next term, a Board 
member, to whom FPT clearance had earlier been granted by the SBP in the previous 
consecutive term, may attend Board/Committee(s) meeting(s) during the pendency of 
his/her fresh FPT clearance with the SBP unless otherwise directed by the SBP. 

As per the Articles of Association of the Bank, a Director is required to hold at-least 500 
qualification shares of the Bank in his/her own name, except for a nominee Director. The 
Candidate is required to advise his/her Folio/CDC sub Account and Participant ID 
numbers. 

Further, the Minority Shareholder who qualifies the criteria as enlisted in the above paras 
shall be encouraged to contest the election of Directors and shall be facilitated in terms 
of the requirements of Regulation 5 of the CCG. 

A copy of the relevant documents may be obtained from the office of the Company 
Secretary of the Bank or may be downloaded from the websites of SECP and SBP. 

3. Participation in AGM — Physically / Virtually 

AGM will be convened on the 2nd Floor, 307-Upper Mall Scheme, Lahore. However, in view 
of the regulatory instructions, a virtual facility (Zoom link) shall also be provided to the 
shareholders desirous to attend the meeting virtually. In order to attend the meeting through 
video-link, members and their proxies are requested to register themselves by sharing the 
requested particulars through this link *" AGM/Corporate Briefing Session Registration Form - Soneri 
Bank Limited. Further, a valid copy of the Computerized National Identity Card ("CNIC"), both 
sides/Passport, or the attested copy of the Board Resolution/Power of Attorney (in case of 
corporate shareholders) shall also be required to be emailed at cs@soneriBank.com by 20 March 
2023. 

Post due verification of the information, the members who are registered with us shall be sent a 
video link by the Bank to their registered email address. The Login facility will remain open 
from the start of the meeting till its proceedings are concluded. The shareholders who wish to 
send their comments/ suggestions on the agenda of the AGM can email us at 
cs@soneriBank.com. The Bank shall ensure that comments/ suggestions of the shareholders 
will be read out at the meeting and the responses will be made part of the minutes of the meeting. 

4. Members' Richt to Appoint Proxy 

A member of the Bank is entitled to attend and vote at this meeting may appoint another member 
as his/her proxy to attend and vote on his/her behalf. Proxies, in order to be effective, must be 
received at our email cs@soneriBank.com or at the Registered Office of the Bank located at 2nd
Floor, 307-Upper Mall Scheme, Lahore-54000 not less than 48 hours before the time of the 
meeting. Proxy form shall be duly signed and stamped and witnessed by two persons whose 
names, addresses, and CNIC numbers shall be mentioned on the form. Proxy form, both in 
English and Urdu language is being separately sent to the members, along with the Notice of 
AGM. Further, proxy form may also be downloaded from the following link:-
htips://www.soneriBank.corn/about-uslinvestor-relations/shareholders-informationi

5. Chance in Address 

Shareholders are requested to notify change in their addresses, if any, to our Share Registrar 
M/s. THK Associates (Pvt.) Ltd., Plot No.32-C, Jami Commercial Street 2, DHA, Phase -7, 

azachi — 75500, Pakistan. , 5
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6. CNIC/NTN Number on Electronic Dividend (Mandatory) 

As per S.R.0.831(1)/2012 dated 05 July 2012 issued by SECP, the electronic Dividend should 

also bear the CNIC number of the registered shareholder. 

As per Regulation No.6 of S.R.O. 1 145(1)/2017 dated 06 November 2017, the Bank shall be 
constrained to withhold the payment of dividend to the shareholders, in case of non-availability 

of identification number (CNIC or NTN) of the shareholder or the authorized person. 

Accordingly, the shareholders, who have not yet submitted a copy of their valid CNIC or NTN, 
are once again requested to immediately submit the same to the Share Registrar. 

7. Transmission of Audited Financial Statements & Notice of Annual General Meeting 
Through E-Mail and CD/DVD 

8. 

SECP through its Notification No.S.R.0.787(1)2014 dated 08 September 2014, has allowed 
companies to circulate their annual balance sheet and profit & loss account, auditor's report and 
Directors' report etc. ("Audited Financial Statements") along with Notice of AGM ("Notice") 
to their shareholders through email. The shareholders who wish to receive Annual Audited 
Financial Statements and Notice of AGM through email are requested to fi ll the consent form 
given in the link mentioned below and return it to our Share Registrar. 

. . , . . . 
https ://www.soneri Bank.com/about-us/in vestor-re lations/shareho Iders-1 ntormatton/ 

In terms of SECP S.R.O. No. 470(1)/ 2016 dated 31 May 2016 and its subsequent approval in 
the 25th AGM of the Bank held on 28 March 2017, the Annual Report is being transmitted to 
shareholders through CD/DVD instead of sending in book form/hard copy. However, the Bank 
will provide one hard copy free of cost to the requesting shareholder at their registered address 
within one week of the request. 

Deduction of Tax on Cash Dividend Income 

The shareholders are hereby informed that pursuant to the amendments in Section 150 of the 
Income Tax Ordinance, 2001 through Finance Act, 2020, Income Tax will be deducted at source 
@15% for person appearing in the Active Tax Payers' List ("ATL") and @30% for person not 
appearing in the ATL [determined as per ATL available on Federal Board of Revenue's ("MR") 
website] from the dividend amount, if any. 

In case of a joint account, each holder is to be treated individually as either a fi ler or non-filer, 
and tax will be deducted on the basis of shareholding of each joint holder as may be notified by 
the shareholder, in writing as follows to our Share Registrar. In case no such notification is 
received by us, equal deduction of tax will be made where proportionate holding is not available 
with us. 

Bank 
Name 

Folio/CDS 
A/c No. 

Total 
Shares 

Principal Shareholder Joint Shareholder 
Name 
and 

CNIC 
No. 

Shareholding 
Proportion 

(No. of Shares) 

Name 
and

CNIC 
No. 

Shareholding 
Proportion 

(No. of Shares) 

The CNIC number/NTN details are now mandatory and are required for checking the tax status 
as per the ATL issued by the FBR from time to time. 

9. Payment of Cash Dividend through Electronic moue (Mandatory) 

In terms of Section 242 of the Act and Companies (Distribution of Dividends) Regulations, 
2017, every listed company is required to pay dividend, if any, to their shareholders 

ulsorily through electronic mode by directly crediting the same in their Bank account. 

rei
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In this respect, the Bank has previously communicated this requirement to the shareholders 
individually along with newspaper publications requesting to provide the International Bank 
Account Number ("IBAN"); however response from very few shareholders was received. 

Shareholders are again requested to update their record. In this connection, CDC shareholders 
may submit their IBAN details to their investor account services or their brokers where shares 
are placed electronically. In case of physical holding, the shareholders are requested to submit 
their Bank mandate details to the Bank's Share Registrar. For providing the Bank Mandate 
details to CDC/Share Registrar, the requisite form may be downloaded from the Bank's website, 
direct link of which is: 
https://www.soneriBank.com/wp-content/uploads/2020/03/Mandate Form.pdf 

10. Unclaimed Dividends and Shares 

Pursuant to Section 244 of the Act, any shares issued or dividends declared by the Bank, which 
remain unclaimed or unpaid for a period of three years from the date they became due and 
payable shall rest with the Federal Government after compliance of procedures prescribed under 
the Act. In this respect, we had already initiated the process and concerned shareholders were 
advised vide our letter dated 04 October 2017 followed by a reminder on 08 June 2021, to claim 
their unclaimed dividends/shares. Post submission of this notice, every year shareholders have 
been continuously communicated requirements of Section 244 to claim their pending 
entitlements vide Notice of AGM, but only few shareholders have lodged their claims. 

In order to further this process, a "Final Notice of Unclaimed Shares and Dividends to vest with 
the Federal Government" was published in the daily Business Recorder and the Nawa-i-Waqt 
on 01 February 2021 in their countrywide circulations. This notice was also posted to the PSX 
for information of all the stakeholders in addition to placement of the same on the website of 
the Bank. 

A reminder letter has again sent to the Shareholders on 20 January 2023, requesting them to 
claim their pending entitlements as well as update their records. In case no reply is received, the 
Bank shall proceed ahead in terms of requirement of Section 244(2) (a) & (b) of the Act. 
Statement of such unclaimed dividends/shares is available on the Bank's website, which may 
be accessed by surfing the following link: 
hups://www.soneritsamccomtanout-ustinvestor-retationstsnarenoiaers-intormationi

11. Deposit of Physical Shares into CDC Account 

12. 

• 
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The SECP, through its letter No.CSD/ED/Misc/2016-639-640 dated 26 March 2021, has 
advised the listed companies to adhere with the provisions of the Section 72 of the Act, which 
requires all the existing companies to replace shares issued by them in Physical Form with 
shares to be issued in Book-Entry Form in a manner as may be specified and from the date 
notified by the SECP but not exceeding four years from the date of promulgation of the Act. 

Shareholders were apprised about this requirement vide our letter dated 08 June 2021 followed 
by a reminder letter dated 20 January 2023. Further, we are also continuously informing our 
shareholders, since this requirement was first inserted in the Act, along with the benefits of 
maintaining their shares in scrip-less form vide AGM Notices, are hereby again advised to open 
CDC sub-account with any of the brokers or Investor Account directly with the CDC, to place 
their shares in scrip-less form. This will facilitate them in many ways; including safe custody 
and sale of shares at any time they want, as the trading of physical shares is not permitted as per 
existing regulations of PSX and avoidance of formalities required for issuance of duplicate 
shares. 

Video Conference Facility for Attending Annual General Meeting 

The members who wish to attend AGM via video conference, may send their consent on the 
tblfl format to the Bank at its registered office address. 
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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 seven (7) days prior to date 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-link facility at least five (5) days 

before the date of the AGM along with complete information necessary to enable them to access 

such facility. 

Consent Form for Video Conference Facility 

"1/We of , being a member of Soneri Bank Limited, 
holder of Ordinary shares as per registered Folio/CDC Account No. 
hereby opt for video conference facility at  (geographical location). 

Signature of Member 

Requirement of Companies (Postal Ballot) ReEulations, 2018 

Pursuant to Companies (Postal Ballot) Regulations, 2018, for any other agenda item subject to 
the requirements of Section 143 and 144 of the Act, members present in person, through video-
link or by proxy, and having not less than one-tenth of the total voting power can also demand 
a poll and exercise their right of vote through postal ballot, that is voting by post or through any 
electronic mode (e-Voting), in accordance with requirements and procedure contained in the 
aforesaid regulations. 

14. Placement of AGM Notice and Financial Statements on the Bank's website 

Notice of 31' AGM along with Annual Report of the Bank for the year ended 
31 December 2022 including financial statements and other mandatory reports, have also been 
made available on the Bank's website www.soneriBank.coma in addition to its dispatch to the 
shareholders through CD/DVDs in line with the regulatory requirements. AGM notice was also 
published in the newspapers in addition to its notification to the PSX. 

Statement under Section 166(3) of the Companies Act, 2017 

Agenda Item No. 4 
Election of Directors of the Bank in accordance with the provisions of Section 159(1) of the 
Companies Act, 2017 

Statement under Section 166(3) of the Companies Act, 2017 in respect of Election of Independent 
Directors of the Bank: 

Independent Directors will be elected through the process of election of Directors in terms of Section 
159 of the Act and they shall meet the criteria laid down under Section 166(1 & 2) of the Act read with 
Regulation 6(3) of the CCG as well as criteria given in Appendix-III of "Fit & Proper Test Proforma" 
contained in Corporate Governance Regulatory Framework. 

Further, disclosure requirements as stipulated in SRO 1 196(1)/2019 dated 03 October 2019 pertaining to 
Etc lion of Directors shall be duly complied with. 

1p,?/ 
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Statements under Section 134(3) of the Companies Act, 2017 and S.R.0.423(1)/2018 dated 
03.04.2018 

These statements set out the material facts concerning the special business to be transacted at Thirty First 

(311 Annual General Meeting of Soneri Bank Limited to be held on 27 March 2023. 

Agenda Item No. 7 
Increase in the Authorized Share Capital of the Bank 

Board of Directors in its 193rd meeting convened on 28 August 2022 have proposed to increase the 
Authorized Share Capital of the Bank from existing Rs 18,000,000,000 (Rupees Eighteen Billion) to Rs 
21,000,000,000 (Rupees Twenty One Billion) by the creation of 300,000,000 new ordinary shares of the 
face value of Rs 10/- each. 

Purpose of making this cushion available for further issue of Capital, is to comply with the Basel-III 
guidelines of the State Bank of Pakistan communicated vide BPRD Circular No. 06 dated 15 August 
2013, which require the Banks to fulfill conditions of loss absorbency, with which the TFC issuer should 
highlight the maximum number of shares to be issued in case Point of Non-viability (PONV) is reached. 

Statement under S.R.0.423(1)/20 8 dated 03.04.2018 
Reasons for Alteration in 
Authorized Share Capital 

In order to create cushion to accommodate further issuance of shares, in 
case Point of Non-viability (PONV) is reached in accordance with Basel-
III guidelines of State Bank of Pakistan BPRD Circular No. 06 dated 
15.08.2013. 

Existing Share Capital Rs 18,000.000,000 (Rupees Eighteen Billion) divided into 180,0000.000 
Shares having face value of Rs. 10 each. 

Amount with which Authorized 
Share Capital is proposed to be 
increased. 

Rs 3,000,000,000 (Rupees Three Billion) divided into 300,0000,000 Shares 
having face value of Rs. 10 each. 

Agenda Item No. 8 
To consider and approve the conversion terms of Tier 2 Term Finance Certificates (TFC-I11)) of 
the Bank, issued in 2022 in the amount of Rs 4,000,000,000 (Rupees Four Billion) into Ordinary 
Shares of the Bank upon occurrence of a conversion event, if so required by the State Bank of 
Pakistan. 

In order to contribute towards its Tier 2 Capital, Soneri Bank Limited (the "Bank's) has issued on 26 
December 2022 redeemable capital in the form of Term Finance Certificates ("TFCs") amounting to Rs. 
4,000,000,000/- (Rupees Four Billion), pursuant to the terms of the TFC Issuance Agreement in 
accordance with the Basel III Capital Instructions issued by SBP vide BPRD Circular No. 6 dated 15 
August 2013. Pursuant to the Basel III Capital Instructions, if SBP determines that a Point of Non-
Viability ("PONV") has occurred, it may direct a Bank to convert its Tier 2 Capital instruments (or any 
part thereof), including TFCs, into ordinary shares of the Bank at such time or times and for such 
consideration and on such terms and conditions as may be determined by SBP, under and pursuant to 
and in accordance with the Basel III Capital Instructions and any other instructions issued by SBP. In 
accordance with the requirements of SBP Circular, the Bank has agreed with the SBP for the issuance of 
a maximum of 484,000,000 ordinary shares (i.e. Four Hundred and Eighty Four Million) against the Tier 
2 (TFC - III), in case of occurrence of the conversion events. 

In order to proceed with issuance of these additional shares under PONV, the Bank will be required to 
obtain prior approvals including seeking of approval of the Securities and Exchange of Pakistan in 
aCrdance with Section 83(1)(b) of the Companies Act, 2017. 

4.. pt, 
ta,S) 
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Additional information required to be disclosed as per applicable laws and regulations as well as under 

S.R.0.423(1)/2018 dated 03 April 2018, is as follows: 

Name of the persons to whom shares will be 
issued 

The shares will be issued to the TFC Holders (at that time). 

Price at which the proposed shares will be 
issued 

At a price equivalent to market value of the shares of the Bank 
on the date of trigger of PONV as declared by SBP. 

Purpose of the issue, utilization of the 
proceeds of the issue and benefits to the 
Bank and its shareholders with necessary 
details 

The funds raised through the TFC issue will contribute towards 
the Bank's Tier II Capital as per the Basel III Guidelines set by 
the SBP. The proceeds from the issue will be utilized for the 
Bank's on-going Banking operations as permitted by its 
Memorandum of Association. In the case of a PONV event, the 
shares so converted will be offered to the TFC holders (at that 
time) other than by way of rights in accordance with Section 
83(1)(b) of the Companies Act 2017. 

Existing shareholding of the persons to 
whom the proposed shares will be issued 

Not Applicable 

Total shareholding of the persons after the 
proposed issue of shares 

Not Applicable 

Whether the persons have provided 
written consent for purchase of such shares 

The terms of the TFC Issuance Agreement for the TFC issue 
contain the details regarding such conversion. 

Justification as to why proposed shares are 
to be issued otherwise than rights and not 
as rights shares 

This is in accordance with the requirements of SBP vide its 
Circular No. 6 of Banking Policy and Regulation Department 
("BPRD") dated 15 August 2013. 

Justification, with details of the latest 
available market price and break-up value 
per share, if such price differs from par 
value 

Not Applicable 

Details of the average market price during 
the last 3 (three) months and 6 (six) months 
preceding the Board announcement as well 
as the latest available market price 

Not Applicable 

Therefore, for the purpose of the above, the Board of Directors has recommended that Shareholders may 
pass the following Resolution, as a Special Resolutions: 

"RESOLVED THAT the Term Finance Certificates ("TFCs") of Soneri Bank Limited in the amount of 
Rs 4,000,000,000/- (Rupees Four Billion) issued on 26 December 2022 pursuant to the terms of the TFC 
Issuance Agreement for the purpose of Tier 2 Capital under Basel III Capital Instructions of the State 
Bank of Pakistan ("SBP"), may be converted into ordinary shares of the Bank subject to a maximum of 
484,000,000 (i.e. Four Hundred and Eighty Four Million) additional ordinary shares being issued upon 
such conversion, if so directed by SBP on the occurrence of a point of non-viability as determined by 
SBP, at a price equivalent to the market value of the shares of the Bank on the date of trigger ofthe point 
ofnon-viability as declared by SBP, in accordance with the applicable rules and regulations ofSBP, and 
all such ordinary shares shall be issued other than by way of rights in accordance with Section 83(1)(b) 
of the Companies Act, 2017 and shall further be subject to the approval of Securities and Exchange 
Commission of Pakistan in accordance with Section 83(1)(b) of the Companies Act, 2017. 

FURTHER RESOLVED THAT the Board of Directors of the Bank ("the Board") or such officers or 
officers of the Bank as may be authorized by the Board, be and are hereby authorized to take all steps 

essary, ancillary, and incidental to the above-mentioned conversion, as and when required, and are 
r authorized to sign, execute, and deliver all necessary documents, agreements, and letters on 
:of the Bank, as may be deemed appropriate and as may be required for the purposes above-
r IP ped. 
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The ordinary shares issued will rank pan i passu in all respects with the existing shares of the Bank. 

Agenda Item No. 9 
To consider and approve amendments made in existing Articles of Association of the Bank 

The existing Articles of Association of Soneri Bank Limited ("Bank") were required to be revised to 

align it with legislative changes and requirements brought about by the Companies Act, 2017, Listed 
Companies (Code of Corporate Governance) Regulations 2017 read with Securities Act 2015, Pakistan 
Stock Exchange Rules, other applicable laws, rules & regulations and ensure its conformity with the 
Banking Companies Ordinance 1962, and various other requirements of State Bank of Pakistan. 

Statement under S.R.0.423(I)/20 8 dated 03.04.2018 
Comparative analysis of existing 
clause with proposed 
amendment along with reasons 
for the change. 

Reasons for each change in the 
Articles of Association. 

Comparative analysis of each clause along with reasons of change, is 
annexed with this Notice as Annexure —I. 

Statement from the Board 

Board of Directors in its 195th meeting held on 28 December 2022 has 
reviewed each of the change in Articles of Association of the Bank along 
with justification and agreed so as to bring them in conformity with the 
applicable regulatory requirements subject to approval by the Shareholders 
in 31" Annual General Meeting scheduled to be convened on 22 March 
2023. 

Soft copy of the comparative analysis of Articles of Association of the Bank as referred above, is 
available on the Bank's website 
information/. Further, this has also circulated to the shareholders as annexure to the Notice of AGM. 

https://www.soneriBank.com/about-us/investor-relations/shareholders-

Agenda Item No. 10 
Approval of amendments made in existing Remuneration Policy for Non-Executive Directors 

In compliance with the requirements of BPRD Circular No. 3 dated 17 August 2019 (now superseded by 
Corporate Governance Regulatory Framework) issued by State Bank of Pakistan, the Bank had formed 
the "Remuneration Policy for Non — Executive Directors" which was approved by the Shareholders in 
their 28th AGM convened on 26 March 2020, which was subsequently amended in 30th AGM held on 25 
March 2022. 

In the current Policy, Board in its 191' meeting convened on 24 March 2022 has recommended to amend 
clause 3.1 by upward revising the scale of remuneration for attending the Board and I3oard Committee 
Meetings keeping in view the precious time the Non-executive Director give to the 13ank as well as the 
rising trend of inflation. In this respect, shareholders have also entrusted authority to the Board to 
determine, alter or revise the scale of remuneration approved by them by abiding the maximum 
thresholds prescribed by the State Bank of Pakistan in their 28th AGM convened on 26 March 2020. 
Followings are the amendments being recommended by the Directors in the subject Policy:-

Central O4tbor, PNSC Building, M.T. Khan Road, Karachi -74000, Pakistan Tel: (021) 32444401-5, UAN: 111 SONERI 
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Clause 3.1 
a) Meeting Fee for Non—Executive Directors including Independent Directors other than 

the Chairman of the Bank and Committees' Chairmen. 
- From existing Rs 150,000/- to Rs 250,000/- per meeting (gross). 

b) Meeting Fee for Chairman of the Bank and Committees' Chairmen 
- 20% additional Meeting Fee i.e. (Rs 250,000 + Rs 50,000) Rs. 300,000/- per 

meeting. 

Effective from 24 March 2022. 
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Considering the current hyperinflation, Board in its 196th meeting convened on 22 February 2023 has 

further increased the scale of remuneration for attending the Board and Board Committee Meetings, as 

per below:-

Clause 3.1 
d) Meeting Fee for Non—Executive Directors including Independent Directors other than 

the Chairman of the Bank and Committees' Chairmen. 
- From existing Rs 250,000/- to Rs 300,000/- per meeting (gross). 

e) Meeting Fee for Chairman of the Bank and Committees' Chairmen 
- 20% additional Meeting Fee i.e. (Rs 300,000 + Rs 60,000) Rs. 360,000/- per 

meeting. 

0 Effective from 21 February 2023. 

Revised Policy is being presented before the Shareholders for their approval in compliance of the 
Corporate Governance Regulatory Framework issued by the State Bank of Pakistan vide BPRD Circular 
No. 05 dated 22 November 2021. 

We confirm that there is no other change being proposed in this Policy for approval of the Shareholders, 
that would require explicit disclosure. 

Inspection of Documents 

The copies of the latest annual audited financial statements, Memorandum & Articles of Association, 
Remuneration Policy for Non-Executive Directors and other documents / information have been kept at 
the registered office of the Bank which may be inspected on any working day during business hours till 
the date of 31" Annual General Meeting. 

Interest of Directors 

The Directors of the Bank have no direct or indirect interest in the above mentioned special businesses 
that would require further disclosure except to the extent of their meeting fee as well as shareholding in 
the Bank. 

Central Office: 10 Floor, PNSC Building, M.T. Khan Road, Karachi -74000, Pakistan Tel: (021) 32444401-5, UAN: 111 SONERI 
Swift Code: SON EPKKAXX E-mail: info@soneribank.com Website: www.soneribank.com 



Soneri Bank 

Annexure to the Notice of 
31' Annual General Meeting Scheduled to be held on 

27 March 2023 at 10:00am. 

CENTRAL OFFICE:-
10'h Floor, PNSC Building M.T. Khan Road, Karachi, Pakistan. 



THE COMPANIES ACT, 2017 
COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 
OF 

SONERI BANK LIMITED 

Existing Articles Proposed Articles Reason 

I. PRELIMINARY I. PRELIMINARY 

1. TABLE 'A' NOT TO APPLY I. TABLE `A' NOT TO APPLY 

The regulations in Table 'A' in the First 
Schedule to the Companies Ordinance, 1984 
shall not apply to the Company/ Bank except 
as reproduced herein, 

The Regulations contained in Table 'A' 
in the First Schedule to the Companies 
Act, 2017 shall not apply to the Bank, 
except to the extent and as hereinafter, 
expressly incorporated. The Companies 
Act, 2017 shall be the ruling law, if the 
articles of association are silent or in 
contradiction with the Act in any matter. 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

2. INTERPRETATION 2. DEFINITIONS 

In these Articles, unless the context or the 
subject matter otherwise requires: 

, 

Deleted Deleted 

a. "Articles" mean these Articles as originally 
framed or as from time to time altered in 
accordance with law; 

a. "Articles" mean the articles of 
association of the Bank originally framed 
or as from time to time altered in 
accordance with the law or the Act; 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

b. "Bank" means SONERI BANK 
LIMITED; 

b. "Bank" means SONIER BANK 
LIMITED; 

No Change 

c. "Banking Ordinance" means the Banking 
Companies Ordinance, 1962; or any 
modification or re-enactment thereof for the 
time being in force; 

c. "Banking Ordinance" means the 
Banking Companies Ordinance, 1962 
(LVII of 1962); or any modification or 
re-enactment thereof for the time being in 
force; 

No Change 

d. Not provided in earlier Articles d. - Banking company" means any 
company which transacts the business of 
banking in Pakistan and includes their 
branches and subsidiaries functioning 
outside Pakistan of banking companies 
incorporated in Pakistan. 

New Added 

e. - Board" means a meeting of the Directors 
duly called and constituted or as the case 
may be the directors assembled at a Board. 

e. - Board" means the Board of Directors 
for the time being of the Bank: 

Amended! 
Reworded to align it 

with the Companies 
Act, 2017 

f. - Chairman" means the Chairman elected by 
the Board under Article 53; 

f. "Chairman" means the Chairman of the 
Board elected for the time being; 

Amended! 
Reworded to align it 
with the Companies 

Act. 2017 

8. "Companies Ordinance" means the 
Companies Ordinance, 1984 or any 
modification or re-enactment thereof for the 
time being in force; 

• 

8. "Companies Act" means the Companies 
Act, 2017 or any modification or re- 
enactment thereof for the time being in 
force; 

Amended! 
Reworded to align it 
with the Companies 

Act, 2017 
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Existing Articles Proposed Articles Reason 

h. Not provided in earlier Articles h. "Central Depository" means a central New Added 
depository as defined in sub-section (vi) 
of section 2 of the Securities Act, 2015 
and Section 2 (12) of the Companies Act. 

i. Not provided in earlier Articles i. "Central Depository Register" means a New Added 
computerized electronic register 
maintained by a Central Depository in 
respect of book-entry securities; 

j. Not provided in earlier Articles j. "Commission" means the Securities and New Added 
Exchange Commission of Pakistan 
constituted under the Securities and 
Exchange Commission of Pakistan Act, 
1997; 

k. "Directors" mean the Directors for the time 
being of the Bank; 

k. "Director" includes any person Amended / 
occupying the position of a director of the Reworded to align it 
Bank, by whatever name called; with the Companies 

Act. 2017 

I. - Dividend- means cash/ specie; I. "Dividend" means Cash/Specie, Amended! 
including bonus shares. Reworded to align it 

with the Companies 
Act. 2017 

m. Not provided in earlier Articles m. "Member" means a subscriber to the New Added 
Memorandum of Association of the Bank 
and every person to whom shares of the 
Bank are allotted, or who becomes the 
holder of, any share, scrip or other 
security which gives him a voting right in 
the Bank and whose name is entered in 
the Register. 

n. "Month" means calendar month according 
to the English calendar; 

n. "Month" means calendar month No Change 
according to the English calendar; 

o. "Office" means the registered office for the 
time being of the Bank; 

o. "Office" means the Registered Office No Change 
for the time being of the Bank. 

p. "Ordinances" mean both the Banking 
Companies Ordinance 1962 and the 
Companies Ordinance 1984; 

p. Deleted Deleted 

ci. - Proxy" means an instrument in writing 
whereby a member authorises another to 
vote for him at a meeting or meetings and 
includes attorney duly constituted under a 
power of attorney; 

q. "Proxy" means an instrument in writing No Change 
whereby a member authorises another to 
vote for him at a meeting or meetings and 
includes attorney duly constituted under a 
power of attorney; 

r. - Register" means, unless the context 
otherwise requires, the register of members 
to be kept pursuant to Section 147 of the 
Companies Ordinance 1984; 

r. "Register" means, unless the context Amended / 
otherwise requires, the register of Reworded to align it 
members to be kept pursuant to Section with the Companies 
119 of the Companies Act, 2017; Act. 2017 

s. "Seal" means the common or official seal of 
the Bank and shall include those official 
seals which are for use in territories outside 
Pakistan; 

s. Deleted Deleted 

t. 

,.--. . 

"Secretary" includes any person appointed 
to perform the duties of Secretary 
temporarily; 

• 

t. "Company Secretary" means any Amended / 
individual appointed to perform Reworded to align it 
secretarial and other duties customarily with the Companies 
performed by a company secretary and Act, 2017 
declared as such, having such 

3 



Existing Articles Proposed Articles Reason 

qualifications and experience, as may be 
specified. 

u. "Special Resolution" means the special 
resolution of the Bank as defined in Section 
2(1) (36) of the Companies Ordinance 1984; 

u. "Special Resolution" means the special 
resolution of the Bank as defined in 
Section 2(1) (66) of the Companies Act, 
2017; 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

v. "State Bank" means the State Bank of 
Pakistan; 

v. "State Bank" means the State Bank of 
Pakistan; 

No Change 

w. Expression referring to writing shall, unless 
the contrary intention appears, be construed 
as including references to printing, 
lithography, photography and other modes 
of representing or reproducing words in a 
visible form; 

w. Deleted. Deleted. 

x. The headnotes are inserted for convenience 
and shall not affect the construction of these 
Articles; 

x. Deleted. Deleted. 

y. unless the context otherwise requires, words 
or expressions contained in these Articles 
shall bear the same meaning as in the 
Ordinances; 

y. In these Articles, unless the context 
otherwise requires, words or expressions 
contained in these Articles shall have the 
same meaning as in the Act and words 
importing the singular shall include the 
plural, and vice versa, and words 
importing the masculine gender shall 
include feminine, and words importing 
persons shall include bodies corporate. 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

z. words importing singular number includes 
the plural number and vice versa; 

z. Deleted. Deleted. 

aa. words importing masculine gender include 
the feminine gender; and 

aa. Deleted. Deleted. 

bb. words importing persons shall include 
bodies corporate. 

bb. Deleted. Deleted. 

II. BUSINESS II. BUSINESS 

3. RESTRICTIONS ON 
COMMENCEMENT 

3. RESTRICTIONS ON 
COMMENCEMENT 

The Directors shall have regard to the 
restrictions on the commencement of 
business imposed by Section 146 of the 
Companies Ordinance if, and so far as, those 
restrictions are binding upon the Bank. For 
commencing business, the Bank shall have 
to raise a minimum paid up capital of 
Rs.300,000,000 (Rupees Three Hundred 
Million). Besides the Bank shall have to 
obtain a Licence from the State Bank of 
Pakistan in accordance with the Banking 
Companies Ordinance before commencing 
its business. 

Deleted Since the Bank 
already commenced 

its business 
therefore, no more 

applicable and 
deleted 
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Existing Articles Proposed Articles Reason 

4. LICENCE FROM STATE BANK 4. LICENCE FROM STATE BANK 

The Bank shall obtain a licence from the 
State Bank under Section 27 of the Banking 
Ordinance before the commencement of its 
Banking business. 

The Bank has already obtained a licence 
from the State Bank of Pakistan under 
Section 27 of the Banking Ordinance on 
17th February 1992. 

Amended / 
Reworded 

III. SHARES III. SHARES 

A. GENERAL A. GENERAL 

5. Subject to the provisions of the Companies 
Ordinance and these Articles, the shares of 
the Bank shall be under the control of the 
Directors, who may allot or otherwise 
dispose of the same to such persons, on such 
terms and conditions, and at such times and 
for such consideration as the Directors think 
fit. 

5. Subject to the provisions of the Act and 
these Articles, the shares of the Bank shall 
be under the control of the Directors, who 
may allot or otherwise dispose of the 
same to such persons, on such terms and 
conditions, and at such times and for such 
consideration as the Directors think fit. 

In accordance with the applicable laws, 
the certificates of title to shares (such 
expression shall hereinafter be deemed to 
include book-entry security as defined in 
the Central Depositories Act and the 
Central Depository Regulations). 

Amended / 
Reworded to align it 
with the applicable 

laws 

6. AMOUNT PAYABLE ON 
APPLICATION 

6. AMOUNT PAYABLE ON 
APPLICATION 

No shares shall be offered to the public for 
subscription except upon the term that the 
amount payable on application shall be the 
full amount of the nominal amount of the 
share. 

Deleted. Deleted. 

7. ALLOTMENT OF SHARES 7. ALLOTMENT OF SHARES 

No share shall be issued at a discount except 
in accordance with the provisions of the 
Companies Ordinance. The Directors shall, 
as regards any allotment of shares, duly 
comply with Section 14 of the Banking 
Ordinance and such of the provisions of 
Section 67 to 73 of the Companies 
Ordinance, as may be applicable to the 
Bank. The minimum subscription upon 
which the Bank may proceed to allot the 
shares initially shall be Rupees Eighty Five 
Million and Five Hundred Thousand 
(Rs.85,500,000.00). 

No share shall be issued at a discount 
except in accordance with the provisions 
of section 82 of the Act. The Directors 
shall, as regards any allotment of shares, 
duly comply with Section 14 of the 
Banking Ordinance and such provisions 
of Sections 67 to 70 of the Act as may be 
applicable to the Bank. 

Amended / 
Reworded to align it 
with the Companies 

Act. 2017 

8. SHARE CERTIFICATES 8. SHARE CERTIFICATES 

Every person whose name is entered as a 
member in the Register shall, without 
payment, be entitled to receive within ninety 
(90) days after allotment or within forty-five 
(45) days of the application for registration 
of transfer, a certificate under the Seal 
specifying the share or shares held by him 
and the amount paid up thereon. Provided 
that, in respect of a share or shares held 
jointly by several persons, the Company 
shall not be bound to issue more than one 
certificate, and delivery of a certificate for a 
share to one of several joint holders shall be 
sufficient delivery to all. 

Every person whose name is entered as a 
member in the Register shall, without 
payment, be entitled to receive within 
thirty (30) days after allotment or within 
fi fteen (15) days of the application for 
registration of transfer, a certificate 
specifying the number of share or shares 
held by him and the amount paid up 
thereon. Provided that, in respect of a 
share or shares held jointly by several 
persons, the Bank shall not be bound to 
issue more than one certificate in respect 
of a share and shares in the physical form, 
held jointly by several persons, and 
delivery of a certificate for a share to one 

Amended / 
Reworded to align it 
with the Companies 

Act. 2017 
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- Existing Articles- • , , • . . 
. Pioposed Articles ' Reason 

of several joint holders shall be sufficient 
delivery to all. Shares held by joint-
holders shall be governed by the 
applicable laws. 

9. CERTIFICATE UNDER SEAL 9. CERTIFICATE Heading Amended 

The certificate of title to shares shall be 
issued under the authority of the Directors or 
of a committee of Directors when authorized 
thereto by the Directors in such manner and 
form as the Directors may from time to time 
prescribe. The Seal shall be duly affixed to 
every share certificate issued by the Bank. 

The certificate of title to shares shall be 
issued under the authority of the Directors 
or of a Committee of Directors when 
authorized thereto by the Directors in 
such manner and form as the Directors 
may from time to time prescribe. 

No Change 

10. ISSUANCE OF NEW 
CERTIFICATE 

10. ISSUANCE OF DUPLICATE 
CERTIFICATE 

Heading Amended 

If a share certificate is defaced, lost or 
destroyed, it may be renewed on payment of 
such fee, if any, not exceeding Rupee One 
(Rs.1.00), and on such terms, if any, as to 
evidence and indemnity and payment of 
expenses incurred by the Bank in 
investigating title as the Directors think fit. 

A duplicate of a certificate of shares, or 
other securities, shall be issued by the 
Bank in accordance with Section 73 of the 
Act. 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

II. JOINT HOLDERS 11. JOINT HOLDERS 

The Bank shall not be bound to register 
more than four persons as the joint holders 
of any share. 

The Bank shall not be bound to register 
more than four persons as the joint 
holders of any share. 

No Change 

12. TRUSTS NOT RECOGNIZED 12. TRUSTS NOT RECOGNIZED 

Except as required by law, no person shall 
be recognized by the Bank as holding any 
shares upon any trust, and the Bank shall not 
be bound by or be compelled in any way to 
recognize (even when having notice thereof) 
any equitable, contingent, future or partial 
interest in any share or any interest in any 
fractional part of a share or (except only as 
by these Articles or by law otherwise 
provided) any other rights in respect of any 
share except an absolute right to the entirety 
thereof in the registered holder. 

Except as required by law, no person shall 
be recognized by the Bank as holding any 
shares upon any trust, and the Bank shall 
not be bound by or be compelled in any 
way to recognize (even when having 
notice thereof) any equitable, contingent, 
future or partial interest in any share or 
any interest in any fractional part of a 
share or (except only as by these Articles 
or by law otherwise provided) any other 
rights in respect of any share except an 
absolute right to the entirety thereof in the 
registered holder. 

No Change 

13. PAYMENT OF COMMISSION 13. PAYMENT OF COMMISSION 

The Bank may at any time pay a commission 
to any person for subscribing/ agreeing to 
subscribe (whether absolutely or 
conditionally) for any shares, debentures or 
debenture stock of the Bank or procuring or 
agreeing to procure subscriptions (whether 
absolutely or conditionally) for any shares, 
debentures or debenture stock of the Bank, 
but so that if the commission in respect of 
shares shall be paid or payable out of capital, 
the statutory requirements and conditions 
shall be observed and complied with, and 
the amount or rate of commission shall not 
exceed such percentage on the shares, 
debentures, debenture stock in each case 

_ subscribed or to be subscribed, as may be 

Deleted. Deleted. 
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Existing Articles Proposed Articles Reason 

determined by the Board subject to any 
limits required by law. The commission may 
be paid or satisfied, either wholly or partly, 
in cash or in shares, debentures or debenture 
stock. The Bank may also on any issue of 
shares pay such brokerage as may be lawful, 
provided that such brokerage shall not 
exceed such percentage on the shares, 
debentures or debenture stock paid up, as 
may be determined by the Board subject to 
any limits required by law. 

14. BAR ON USE OF BANK FUNDS 14. BAR ON USE OF BANK FUNDS 

Except to the extent and in the manner 
allowed by Section 95 of the Companies 
Ordinance, no part of the funds of the Bank 
shall be employed in the purchase of, or in 
loans upon the security of, the Bank's 
shares. 

Except to the extent and in the manner 
allowed by Section 86 of the Act, no part 
of the funds of the Bank shall be 
employed in the purchase of, or in loans 
upon the security of the Bank's shares. 
The Bank, may, if permitted by law, 
purchase treasury stock or introduce 
employees' stock option scheme as 
defined in the Act. 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

B. TRANSFER OF SHARES B. TRANSFER OF SHARES 

15. TRANSFER 15. TRANSFER 

The instrument of transfer of any share in 
the Bank shall be executed both by the 
transferor and transferee, and the transferor 
shall be deemed to remain holder of the 
share until the name of the transferee is 
entered in the Register in respect thereof. 

Shares in the Bank shall be transferred in 
accordance with the Central Depositories 
Act and the Central Depository 
Regulations and any other applicable 
laws. If the shares of the Bank are not 
registered in the Central Depository, the 
same may be transferred in accordance 
with Section 74 of the Act. The 
instrument of transfer of any share in the 
Bank shall be executed both by the 
transferor and transferee, and the 
transferor shall be deemed to remain 
holder of the share until the name of the 
transferee is entered in the Register in 
respect thereof. 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 

16. ' FORM OF TRANSFER 16. FORM OF TRANSFER 

Shares in the bank shall be transferred in the 
following form, or in any usual or common 
form which the Directors shall approve; 

Shares in physical form in the Bank shall 
be transferred in the following form, or in 
any usual or common form which the 
directors shall approve: 

Amended / 
Reworded to align it 
with the Companies 

Act, 2017 
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SONERI BANK LIMTED 

I/We s/old/o./w/o. r/o. (hereinafter called "the 
transferor(s)") in consideration of the sum of rupees 
s/o./d/o./w/o. r/o. (hereinafter 

paid to me/us by 
called the "Transferee(s)"), do hereby transfer to the said Transferee 

number from to inclusive, in the share (or shares) with distinctive 
Soneri Bank Limited, to hold unto the said Transferee(s) his/her/their 
which I/we held the same at same time the execution hereof, and I/We, 
the conditions aforesaid. 

As witness our hands this day of 20 

executors, administrators and assigns, subject to the several conditions on 
the said Transferee(s), do hereby agree to take the said share or shares) to 

TRANSFEROR TRANSFEREE 

Signature Signature 

Full Name Full Name 
Father's/ Father's/ 
Husband's Name Husband's Name 
CNIC No. CNIC No. 
Nationality Nationality 

Occupation 
Occupation 

Full Address Full Address 

Cell No. Cell No. 
Landline No. 
Email address. 

Witness Witness 

Signature Signature 

CNIC No. CNIC No. 

Full Address Full Address 

Date Date 

Bank Account Details of Transferee for Payment of Cash Dividend 
(Mandatory in case of a listed company or optional for any other company) It is requested that all my cash dividend 

amounts declared by the Bank, may be credited into the following bank account: 

International Bank Account Number (IBAN) — Mandatory 

Bank's Name 
Branch Name and Address 

It is stated that the above mentioned information is correct and that I will intimate the changes in the above-mentioned 
information to the Bank and the concerned Share Registrar as soon as these occur. 

Signature of the Transferee(s) 
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17. NON-REFUSAL OF TRANSFER OF SHARES 17. NON-REFUSAL OF TRANSFER OF SHARES 

The Directors shall not refuse to transfer any fully 
paid shares unless the transfer deed is defective or 
invalid. The Directors may decline to recognize any 
instrument of transfer unless the duly stamped 
instrument of transfer is accompanied by the 
certificate of the shares to which it relates, and such 
other evidence as the Directors may reasonably 
require to show the right of the transferor to make 
the transfer. 

If the Directors refuse to register a transfer of 
shares, they shall within 30 days after the date on 
which the transfer deed was lodged with the Bank 
send to the transferee and the transferor notice ofthe 
refusal indicating the defect or invalidity to the 
transferee, who shall, after removal of such defect 
or invalidity, be entitled to re-lodge the transfer 
deed with the Bank. 

The Directors shall not refuse to transfer any shares 
or securities unless the transfer deed is, for any 
reason, defective or invalid. The Bank shall within 
fifteen days or, where the transferee is a central 
depository, within five days from the date on which 
the instrument of transfer was lodged with it notify 
the defect or invalidity to the transferee who shall, 
after the removal of such defect or invalidity, be 
entitled to re-lodge the transfer deed with the Bank: 

If the Directors refuse to register a transfer of any 
shares or other securities, the Bank shall, within 
fi fteen days after the date on which the instrument of 
transfer was lodged with the Bank, send to the 
transferee notice of the refusal indicating reasons for 
such refusal. 

The Bank shall keep the book to be called "Register 
of Transfer" wherein particulars of every transfer or 
transmission of any share in the Bank shall be 
recorded fairly and distinctly in accordance with 
section 124 of the Act. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

18. CLOSURE OF REGISTER 18. CLOSURE OF REGISTER 

On giving seven (7) days previous notice in the 
manner provided in the Companies Ordinance, the 
Register may be closed for such period or periods 
not exceeding forty-five (45) days in any one year 
as the Directors may from time to time determine, 
but so that the Register shall not be closed for a 
longer period than thirty (30) days at a time. 

The Bank may, on giving not less than seven days' 
previous notice close its register of members, or the 
part of it relating to members holding shares of any 
class, for any period or periods not exceeding in the 
whole thirty days in each year. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

C. TRANSMISSION OF SHARES C. TRANSMISSION OF SHARES 

19. TRANSMISSION 19. TRANSMISSION 

The executors, administrators, heirs or nominees, as 
the case may be, of a deceased sole holder of a share 
shall be the only persons recognized by the bank as 
having any title to the share. In the case of a share 
registered in the names of two or more holders, the 
survivor or survivors, shall be the only persons 
recognized by the Bank as having any title to the 
share. 

Notwithstanding anything contained in any law and 
subject to the provisions of section 79 of the Act, a 
person may on acquiring interest in the Bank as 
Member, represented by shares, at any time after 
acquisition of such interest, deposit with the Bank a 
nomination conferring on a person, being the 
relatives of the member, namely, a spouse, father, 
mother, brother, sister and son or daughter, the right 
to protect the interest of the legal heirs in the shares 
of the deceased in the event of his death, as a trustee 
and to facilitate the transfer of shares to 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 
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Existing Articles Proposed Articles Reason 

the legal heirs of the deceased subject to succession 
to be determined under the Islamic law of inheritance 
and in case of non-Muslim Members, as per their 
respective law. The person nominated under this 
Article shall, after the death of the Member, be 
deemed as a Member till the shares are transferred to 
the legal heirs. 

Provided further that such nomination shall in no way 
prejudice the right of the Member making the 
nomination to transfer, dispose of or otherwise deal 
in the shares owned by him during his life time and, 
shall have effect in respect of the shares owned by the 
said Member on the day of his death. 

20. RIGHT TO REGISTER OR TRANSFER 20. RIGHT TO REGISTER OR TRANSFER 

Any person becoming entitled to a share in 
consequence of the death or insolvency of a 
member shall, upon such evidence being 
produced as may from time to time be required 
by the Directors, have the right, either to be 
registered as a member in respect of the share or, 
instead of being registered himself, to make such 
transfer of the share as the deceased or insolvent 
person could have made, but the Directors shall, 
in either case, have the same right to decline or 
suspend registration as they would have had in 
the case of a transfer of the share by the deceased 
or insolvent person before the death or 
insolvency, 

Any person becoming entitled to a share in 
consequence of the death or insolvency of a member 
shall, upon such evidence being produced as may 
from time to time be required by the Directors, have 
the right, either to be registered as a member in 
respect of the share including the account or sub- 
account holder of a Central Depository, or, instead of 
being registered himself, to make such transfer of the 
share as the deceased or insolvent person could have 
made, but the Directors shall, in either case, have the 
same right to decline or suspend registration as they 
would have had in the case of a transfer of the share 
by the deceased or insolvent person before the death 
or insolvency, as the case may be. in accordance with 
the applicable laws. 

Amended / 
Reworded to 

align it with the 
Companies Act. 

2017 and 
applicable laws 

21. RIGHTS OF PERSON ENTITLED BY 
TRANSMISSION 

21. RIGHTS OF PERSON ENTITLED BY 
TRANSMISSION 

A person becoming entitled to a share by reason 
of the death or insolvency of the holder shall be 
entitled to the same dividends and other 
advantages to which he would be entitled if he 
were the registered holder of the share, except 
that he shall not, before being registered as a 
member in respect of the share, be entitled in 
respect of it to exercise any right conferred by 
membership in relation to meetings of the Bank. 

The executors, administrators, heirs or nominees, as 
the case may be, of a deceased sole holder of a share 
or the holder of a succession certificate or lawful 
award shall be the only person(s) recognized by the 
Bank to deal with the share in accordance with the 
law. In the case of a share registered in the names of 
two or more holders, the survivor, or the executors or 
administrators of the deceased, shall be the only 
person(s) recognized by the Bank to deal with the 
share in accordance with the law. 
A person becoming entitled to a share by reason of 
the death or insolvency of the holder shall be entitled 
to the same dividends and other advantages to which 
he would be entitled if he were the registered holder 
of the share, except that he shall not, before being 
registered as a member in respect of the share, be 
entitled in respect of it to exercise any right conferred 
by membership in relation to meetings of the Bank. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

D. ALTERATION OF CAPITAL D. ALTERATION OF CAPITAL 

22. POWER TO INCREASE CAPITAL 22. POWER TO INCREASE CAPITAL 

The Bank may, from time to time, by Ordinary 
Resolution increase the share capital by such 
sum, to be divided into shares of such amount, as 
the resolution shall prescribe. 

. . . • • "A Ft 7:: -- -  .--'''''N . . 

The Bank may by special resolution and in 
compliance with the requirements of Section 85 of 
the Act, alter the conditions of its memorandum so as 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 
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to increase its authorised capital by such amount as it 
thinks expedient. 

23. FURTHER ISSUE OF CAPITAL 23. FURTHER ISSUE OF CAPITAL 

All further issue of share capital shall first be 
subject to such of the provisions of Section 86 of 
the Companies Ordinance as are applicable to 
the Bank. The shares may be issued either at par 
or at premium in accordance with a resolution of 
the Board provided that the said resolution shall 
be subject to such approvals as may be required 
by law. Thereafter, the Directors may dispose of 
the same in such manner as they think most 
beneficial to the Bank. 

All further issue of share capital shall first be subject 
to such of the provisions of Section 83 of the Act as 
are applicable to the Bank. The shares may be issued 
either at par or at premium in accordance with a 
resolution of the Board provided that the said 
resolution shall be subject to such approvals as may 
be required by law. Thereafter, the Directors may 
dispose of the same in such manner as they think 
most beneficial to the Bank. 

The Bank may issue ordinary shares of a single class 
or of different classes, but where ordinary shares of 
more than one class are issued the rights as between 
the various classes of such shares shall be strictly 
proportionate to the paid up value of the shares as 
regards voting, dividends and other benefits, subject 
to provisions of section 58 and 83 of the Act, or 
applicable provisions of the Banking Ordinance. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

24. PROVISIONS APPLICABLE TO NEW 
SHARES 

24. PROVISIONS APPLICABLE TO NEW 
SHARES 

The new shares shall be subject to the same 
provisions with reference to transfer, 
transmission and otherwise as the shares in the 
original share capital. 

The new shares shall be subject to the same 
provisions with reference to transfer, transmission 
and otherwise as the shares in the original share 
capital. 

No Change. 

25. CONSOLIDATION AND SUB-DIVISION 25. CONSOLIDATION AND SUB-DIVISION 

The Bank may, by ordinary resolution: 

a) consolidate and divide its share capital into 
shares of larger amount than its existing 
shares; 

b) sub-divide its existing shares or any of them 
into shares of smaller amount than is fixed by 
the Bank's Memorandum of Association, 
subject, nevertheless, to the provisions of 
clause (d) of sub-section (1) of Section 92 of 
the Companies Ordinance; 

c) cancel any shares which, at the date of the 
passing of the resolution, have not been taken 
or agreed to be taken by any person. 

The Bank may, by special resolution: 

(a) consolidate and divide its share capital into 
shares of larger amount than its existing 
shares; 

(b) sub-divide its existing shares or any of them 
into shares of smaller amount than is fixed by 
the Bank's Memorandum of Association, 
subject, nevertheless, to the provisions of 
Section 85 of the Act; 

(c) cancel shares which, at the date of the passing 
of the resolution, have not been taken or 
agreed to be taken by any person and diminish 
the amount of its share capital by the amount 
of the share so cancelled. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

26. REDUCTION OF SIIARE CAPITAL 26. REDUCTION OF SHARE CAPITAL 

The Bank may, by Special Resolution, reduce its 
share capital in any manner and with, and subject 
to, any incident authorized and consent required 
by law. 

The Bank may, subject to confirmation by the Court, 
by Special Resolution, reduce its share capital in any 
manner and with, and subject to, any incident 
authorized and consent required in accordance with 
Section 89 of the Act. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

IV. MEETINGS AND PROCEEDINGS IV. MEETINGS AND PROCEEDINGS 

A. GENERAL MEETING A. GENERAL MEETING 

27. STATUTORY MEETING 27. STATUTORY MEETING 
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The statutory general meeting of the Bank shall 
be held within the period required by Section 
157 of the Companies Ordinance. 

Deleted. Deleted 

28. ANNUAL GENERAL MEETING 28. ANNUAL GENERAL MEETING 

A general meeting to be called annual general 
meeting, shall be held, in accordance with the 
provisions of Section 158 of the Companies 
Ordinance, within eighteen (18) months from the 
date of incorporation of the Bank and thereafter 
once at least in every calendar year within a 
period of six (6) months following close of its 
financial year and not more than fifteen (15) 
months after the holding of its last preceding 
annual general meeting as may be determined by 
the Directors. 

The Bank shall hold an annual general meeting once 
in every calendar year within a period of one hundred 
and twenty days following the close of its financial 
year. 

Amended / 
Reworded to 

align it with the 
Companies Act. 

2017 

29. OTHER MEETINGS 29. OTHER MEETINGS 

All general meetings of the Bank other than the 
statutory meeting or an annual general meeting 
shall be called extraordinary general meetings. 

All general meetings of the Bank other than an annual 
general meeting shall be called extraordinary general 
meetings. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

30. EXTRAORDINARY MEETINGS 30. EXTRAORDINARY MEETINGS 

The Directors may whenever they think fit, call 
on extraordinary general meeting, and 
extraordinary general meetings shall also be 
called on such requisition, or in default. may be 
called by such requisitionists, as is provided by 
Section 159 of the Companies Ordinance. If at 
any time there are not within Pakistan sufficient 
Directors capable of acting to form a quorum, 
any Director/Secretary of the Bank may call an 
extraordinary general meeting in the same 
manner as nearly as possible as that in which 
meetings may be called by the Directors. 

The Directors whenever think fit, may call an extra- 
ordinary general meeting. Extraordinary general 
meetings shall also be called on such requisition, or 
in default, may be called by such requisitionists, as is 
provided by Section 133 of the Act. If at any time 
there are not within Pakistan sufficient Directors 
capable of acting to form a quorum, any 
Director/Secretary of the Bank may call an 
extraordinary general meeting in the same manner as 
nearly as possible as that in which meetings may be 
called by the Directors. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

B. NOTICE AND PROCEEDINGS B. NOTICE AND PROCEEDINGS 

31. NOTICE OF MEETINGS 31. NOTICE OF MEETINGS 
Twenty-one (21) days' notice at least (exclusive 
of the day on which the notice is served or 
deemed to be served, but inclusive of the day for 
which notice is given) specifying the place, the 
day and the hour of meeting and, in case of 
special business, the general nature of that 
business, shall be given in the manner provided 
by the Companies Ordinance for the general 
meeting. to such persons as are, under the 
Companies Ordinance or the regulations of the 
Bank, entitled to receive such notices from the 
Bank, but the accidental omission to give notice 
to, or the non-receipt of notice by, any member 
shall not invalidate the proceedings at any 
general meeting. 

Twenty-one days' notice at least (exclusive of the day 
on which the notice is served or deemed to be served, 
but inclusive of the day for which notice is given) 
specifying the place, the day and the hour of meeting 
and, in case of special business, the general nature of 
that business, shall be given in manner provided by 
the Act for the general meeting of the Bank, to such 
persons as are, under the Act or the regulations, 
entitled to receive such notice from the Bank; but the 
accidental omission to give notice to, or the non-
receipt of notice by, any member shall not invalidate 
the proceedings at any general meeting. Notice of 
every general meeting shall be given in the manner 
hereinbefore authorised, to every member of the 
Bank, to every person entitled to a share in 
consequence of the death or insolvency of a Member, 
who but for the death or insolvency, would be entitled 
to receive notice of the meeting, and to the auditors 
of the Bank. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 
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32. SPECIAL BUSINESS 32. SPECIAL BUSINESS 

All business shall be deemed special that is 
transacted at an extraordinary general meeting, 
and also all that is transacted at an annual general 
meeting with the exception of declaring a 
dividend, the consideration of the accounts, 
balance sheet and the reports of the Directors and 
auditors, the election of directors, and the 
appointment of, and the fixing of the 
remuneration of, the auditors. 

All the business transacted at the general meeting 
shall be deemed special other than the business stated 
Section 134 of the Act with the exception of 
consideration of financial statements and the reports 
of the Directors and auditors, the declaration of any 
dividend, the election and appointment of directors, 
and the appointment of the auditors and fixing of 
their remuneration. 

Amended / 
Reworded to 

align it with the 
Companies Act. 

2017 

33. QUORUM 33. QUORUM 

No business shall be transacted at any general 
meeting unless a quorum of members is present 
at that time when the meeting proceeds to 
business. Three (3) members present personally 
who represent not less than twenty-five (25) 
percent of the total voting power, either on their 
own account or as proxies shall be a quorum. 

No business shall be transacted at any general 
meeting unless a quorum of members is present at 
that time when the meeting proceeds to business, 
Subject to the provisions of Section 135 (1) (a) of the 
Act, not less than Ten (10) members present 
personally or by video link, who represent not less 
than twenty-five (25) percent of the total voting 
power, either on their own account or as proxies, 
shall be a quorum. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

34. EFFECT OF QUORUM NOT BEING 
PRESENT 

34. EFFECT OF QUORUM NOT BEING 
PRESENT 

If within half an hour from the time appointed 
for the meeting a quorum is not present, the 
meeting, if called upon the requisition of 
members, shall be dissolved, and in any other 
case. it shall stand adjourned to the same day in 
the next week at the same time and place, and, if 
at the adjourned meeting a quorum is not present 
within half an hour from the time appointed for 
the meeting, the members present, being not less 
than two (2) shall be a quorum. 

If within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting, if 
called upon the requisition of members, shall be 
dissolved, and in any other case, it shall stand 
adjourned to the same day in the next week at the 
same time and place, and, if at the adjourned meeting 
a quorum is not present within half an hour from the 
time appointed for the meeting, the members present 
personally or through video link bcing not less than 
two (2) shall be a quorum. 

Amended / 
Reworded to 

align it with the 
Companies Act. 

2017 

35. CHAIRMAN OF MEETING 35. CHAIRMAN OF MEETING 
The Chairman of the Board of Directors, if any, 
shall preside as chairman at every general 
meeting of the Bank, but if there is no such 
chairman, or if at any meeting he is not present 
within fifteen (15) minutes after the time 
appointed for the meeting, or is unwilling to act 
as chairman, any one of the Directors present 
may be elected to be chairman, and if none of the 
Directors is present, or willing to act as 
chairman, the members present shall choose one 
of their member to be chairman. 

The Chairman of the Board of Directors, if any, shall 
preside as chairman at every general meeting of the 
Bank, but if there is no such chairman, or if at any 
meeting he is not present within fifteen (15) minutes 
after the time appointed for the meeting, or is 
unwilling to act as chairman, any one of the Directors 
present may be elected to be chairman, and if none of 
the Directors is present, or willing to act as chairman. 
the members present shall choose one of their 
member to be chairman. 

No change 

36. ADJOUR.MENT 36. ADJOUFtMENT 
The Chairman may, with the consent of any 
meeting at which a quorum is present (and shall 
if so directed by the meeting), adjourn the 
meeting from time to time but no business shall 
be transacted at any adjourned meeting other 
than the business left unfinished at the meeting 
from which the adjournment took place. When a 
meeting is adjourned for ten (10) days or more, 
notice of the adjourned meeting shall be given as 
in the case of an original meeting. Save as 
aforesaid, it shall not be necessary to give any 
notice of an adjournment or of the business to be 
transacted at an adjourned meeting. 

The Chairman may, with the consent of any meeting 
at which a quorum is present (and shall if so directed 
by the meeting), adjourn the meeting from time to 
time but no business shall be transacted at any 
adjourned meeting other than the business left 
unfinished at the meeting from which the 
adjournment took place. When a meeting is 
adjourned for ten (10) days or more, notice of the 
adjourned meeting shall be given as in the case of an 
original meeting. Save as aforesaid, it shall not be 
necessary to give any notice of an adjournment or of 
the business to be transacted at an adjourned meeting. 

No change 
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37. VOTING 37. VOTING 
At any general meeting a resolution put to the 
vote of the meeting shall be decided on a show 
of hands unless a poll is (before or on the 
declaration of the result of the show of hands) 
demanded. Unless a poll is so demanded, a 
declaration by the chairman that a resolution has, 
on a show of hands, been carried, or carried 
unanimously, or by a particular majority, or lost, 
and an entry to that effect in the book of the 
proceedings of the Bank shall be conclusive 
evidence of the fact, without proof o f the number 
or proportion of the votes recorded in favour of, 
or against, that resolution. 

At any general meeting a resolution put to the vote of 
the meeting shall be decided on a show of hands 
unless a poll is (before or on the declaration of the 
result of the show of hands) demanded. Unless a poll 
is so demanded, a declaration by the chairman that a 
resolution has, on a show of hands, been carried, or 
carried unanimously, or by a particular majority, or 
lost, and an entry to that effect in the book of the 
proceedings of the Bank shall be conclusive evidence 
of the fact, without proof of the number or proportion 
of the votes recorded in favour of, or against, that 
resolution. 

The Members may exercise their voting right, in 
general meetings. through Postal Ballot or e-voting 
in accordance with the provisions of the Companies 
(Postal Ballot) Regulations, 2018, the Act, and any 
other applicable laws. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 and 
applicable laws 

38. DEMAND FOR POLL 38. DEMAND FOR POLL 

A poll may be demanded only in accordance 
with the Provision of Section 167 of the 
Companies Ordinance, 

A poll may be demanded only in accordance with the 
Provision of Section 143 of the Act. 

Amended / 
Reworded to 

align it with the 
Companies Act. 

2017 

39. MANNER OF TAKING POLL 39. MANNER OF TAKING POLL 

If a poll is duly demanded, it shall be taken in 
accordance with the manner laid down in 
Section 168 of the Companies Ordinance and the 
result of the poll shall be deemed to be the 
resolution of the meeting at which the poll was 
demanded. 

If a poll is duly demanded, it shall be taken in 
accordance with the manner laid down in Sections 
144 and 145 of the Act and the result of the poll shall 
be deemed to be the resolution of the meeting at 
which the poll was demanded. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

40. TIME OF TAKING POLL 40. TIME OF TAKING POLL 

A poll demanded on the election of chairman or 
on a question of adjournment shall be taken at 
once. 

A poll demanded on the election of chairman or on 

a question of adjournment shall be taken at once. 
No Change 

41. CASTING VOTE 41. CASTING VOTE 

In the case of an equality of votes, whether on a 
show of hands or on a poll, the Chairman of the 
meeting at which the show of hands takes place, 
or at which the poll is demanded, shall have and 
exercise a second or casting vote. 

In the case of an equality o f votes, whether on a show 

of hands or on a poll, the Chairman of the meeting at 

which the show of hands takes place, or at which the 

poll is demanded, shall have and exercise a second 

or casting vote. 

No Change 

C.VOTES OF MEMBERS C. VOTES OF MEMBERS 

42. RIGTH TO VOTE 42. RIGTH TO VOTE 

Subject to any rights or restrictions for the time 
being attached to any class or classes of shares, 
on a show of hands every member present in 
person shall have one (1) vote except for election 
of directors in which case the provisions of 
Section 178 of the Companies Ordinance shall 
apply. On a poll every member shall have voting 

Subject to any rights or restrictions for the time being 
attached to any class or classes of Shares, on a show 
of hands every member present in person shall have 
one vote except for election of Directors in which 
case the provisions of Section 159 of the Act shall 
apply. On a poll every member shall have Voting 
Rights as laid down in Section 134 of the Act. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 



Existing Articles Proposed Articles Reason 

rights as laid down in Section 160 of' the 
Companies Ordinance. 

43. VOTING BY JOINT HOLDERS 43. VOTING BY JOINT HOLDERS 

In case of joint-holders, the vote of the senior 
who tenders a vote, whether in person or by 
proxy, shall be accepted to the exclusion of the 
votes of the other joint-holders, and for this 
purpose seniority shall be determined by the 
order in which the names stand in the Register. 

In case of joint-holders, the vote of the senior who 
tenders a vote, whether in person or by proxy or 
through video-link shall be accepted to the exclusion 
of the votes of the other joint-holders and for this 
purpose, seniority shall be determined by the order in 
which the names stand in the register of members. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

44. MEMBER OF UNSOUND MIND 44. MEMBER OF UNSOUND MIND 

A member of unsound mind, or in respect of 
whom an order has been made by any court 
having jurisdiction in lunacy, may vote, whether 
on show of hands or on a poll, by his committee 
or other legal guardian, any such committee or 
guardian may, on a poll, vote by proxy. 

A member of unsound mind, or in respect of whom 
an order has been made by any court having 
jurisdiction in lunacy, may vote, whether on show of 
hands or on a poll or through proxy or video link, by 
his committee or other legal guardian, and any such 
committee or guardian may, on a poll, vote by proxy. 

No Change 

45. VOTING BY CORPORATION 
REPRESENTATIVES 

45. VOTING BY CORPORATION 
REPRESENTATIVES 

On a poll votes may be given either personally 
or by proxy provided that no body corporate 
shall vote by proxy as long as a resolution of its 
directors in accordance with the provisions of 
Section 162 of the Companies Ordinance is in 
force. 

On a poll votes may be given either personally or by 
proxy by proxy or through video-link or through 
postal ballot; provided that no body corporate shall 
vote by proxy as long as a resolution of its directors, 
in accordance with the provisions of Section 138 of 
the Act, is in force. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

46. PROXY TO BE IN WRITING 46. PROXY TO BE IN WRITING 

.--r--

The instrument appointing a proxy shall be in 
writing under the hand of the appointer or of his 
attorney duly authorized in writing. A proxy 
must be a member of the Bank. 

a) E-Voting: Members may exercise voting 
rights at General Meetings through electronic 
means, if the Bank receives the requisite 
demand for poll in accordance with the 
Companies (E-voting) Regulations, 2016 and 
any amendments made from time to time, 
hereinafter refer to as E-Voting. The Bank 
shall provide E-voting facility in accordance 
with the mandatory requirements prescribed 
under said Regulations and amendments 
made to them from time to time by the 
Securities & Exchange Commission of 
Pakistan, irrespective of anything contained 
in any other provisions of these Articles and 
anything contradictory therein, 

b) Notwithstanding anything contained in these 
Articles, in case of E-Voting both members 
and non-members can be appointed as proxy 
and the instrument appointing shall be 
deposited, in writing, with the Bank in the 
form and within such timelines as prescribed 
by the Commission from time to time. 

The instrument appointing a proxy shall be in writing 
under the hand of the appointer or of his attorney 
duly authorized in writing. A proxy must be a 
member of the Bank. 

(a) E-Voting: Members may exercise voting rights 
at General Meetings through electronic means, 
if the Bank receives the requisite demand for 
poll in accordance with the Companies (Postal 
Ballot) Regulations, 2018 and any amendments 
made from time to time, hereinafter refer to as 
E-Voting. The Bank shall provide E-voting 
facility in accordance with the mandatory 
requirements prescribed under said Regulations 
and amendments made to them from time to time 
by the Securities and Exchange Commission of 
Pakistan, irrespective of anything contained in 
any other provisions of these Articles and 
anything contradictory therein.

(b) Notwithstanding anything contained in these 
Articles, in case of E-Voting both members and 
non-members can be appointed as proxy and the 
instrument appointing shall be deposited, in 
writing, with the Bank in the form and within 
such timelines as prescribed by the Commission 
from time to time. 

Amended / 
Reworded to 

align it with the 
applicable laws 
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47. INSTRUMENT APPOINTING PROXY 
TO BE DEPOSITED 

47. INSTRUMENT APPOINTING PROXY TO 
BE DEPOSITED 

The instrument appointing a proxy and the 
power of attorney or other authority (if any) 
under which it is signed, or a notarially certified 
copy of that power or authority, shall be 
deposited at the office not less than forty-eight 
(48) hours before the time for holding the 
meeting at which the person named in the 
instrument proposes to vote and in default the 
instrument of proxy shall not be treated as valid. 

The instrument appointing a proxy and the power-of- 
attorney or other authority (if any) under which it is 
signed, or a notarially certified copy of that power or 
authority, shall be deposited at the registered office 
of the Bank not less than forty-eight hours before the 
time for holding the meeting at which the person 
named in the instrument proposes to vote and in 
default the instrument of proxy shall not be treated as 
valid. Furthermore, for the purposes of evoting, the 
instrument appointing the proxy shall be in such form 
and deposited with the Bank in the manner stipulated 
under the applicable laws. 

Amended / 
Reworded to 

align it with the 
Companies Act, 

2017 

48. FORM OF PROXY 48. FORM OF PROXY 

An instrument appointing a proxy may be in the 
following form, or a form as near thereto as may 
be: 

An instrument appointing a proxy may be in the 
following form, or a form as near thereto as may be: 

No change 

SONERI BANK LIMITED 

of in the district of being a member of Soneri Bank Limited hereby appoint 
of as my proxy to vote for me and on my behalf at the annual/extraordinary general meeting of the Bank to be held on the 

 day of 20 and at any adjournment thereof. 

a) E-Voting: An instrument of proxy in relation to e-voting shall be in the following form: 
I/We  of , being a member of , holder of ordinary share(s) as per Register Folio No. 

 hereby opt for e-voting through intermediary and hereby consent the appointment of execution officer as proxy 

and will exercise e-voting as per the Companies (Postal Ballot) Regulations, 201 8and hereby demand for poll for resolutions. 

My secured email address is  , please send login details, password and electronic signature through email. 

Signature of Member 
(Signature should agree with the specimen signature registered with the Bank) 

Signed in the presence of: 

Signature of Witness Signature of Witness 
(The proxy e-voting form shall be required to be witnessed by two persons whose names, address and CNIC number shall be mentioned 

on the form.) 

Existing Articles Proposed Articles Reason 

49. REVOCATION OF AUTHORITY 49. REVOCATION OF AUTHORITY 

A vote given in accordance with the terms of 
an instrument of proxy shall be valid 
notwithstanding the previous death or 
insanity of the principal or revocation of the 
proxy or of the authority under which the 
proxy was executed. or the transfer of the 
share in respect of which the proxy is given, 
provided that no intimation in writing of such 
death, insanity, revocation or transfer as 
aforesaid shall have been received by the 
Bank at the office before the commencement 
of the meeting or adjourned meeting at which 

. the,proxy is used. 

A vote given in accordance with the terms of an 
instrument of proxy shall be valid notwithstanding the 
previous death or insanity of the principal or 
revocation of the proxy or of the authority under 
which the proxy was executed, or the transfer of the 
Share in respect of which the proxy is given, provided 
that no intimation in writing of such death, insanity, 
revocation or transfer as aforesaid shall have been 
received by the Bank at the office before the 
commencement of the meeting or adjourned meeting 
at which the proxy is used. 

No Change 
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50. CUSTODY OF THE INSTRUMENT 50. CUSTODY OF THE INSTRUMENT 

The instrument of appointment as a proxy, the 
power of attorney or other authority shall 
remain permanently or for such time as the 
Board may determine, in the custody of the 
Company. 

The instrument of appointment as a proxy, the power 
of attorney or other authority shall remain 
permanently or for such time as the Board may 
determine, in the custody of the Bank. 

No Change 

V. MANAGEMENT AND 
ADMINISTRATION 

V. MANAGEMENT AND 
ADMINISTRATION 

A. BOARD OF DIRECTOR A. BOARD OF DIRECTOR 

51 . NUMBER OF DIRECTORS 
, 

51. ' NUMBER OF DIRECTORS 

The number of Directors, other than the 
Director, if any, appointed by the State Bank 
under Section 15A of the Banking Companies 
Ordinance or a Director or Directors, if any, 
nominated under Sections 182 or 183 of the 
Companies Ordinance or a Chief Executive 
deemed to be a Director under Article 54 shall 
not in any case be less than seven (7). The first 
Directors shall be the following and they shall 
hold office until first annual general meeting: 

I. Mr. Badruddin Jafferali Feerasta 
2. Mr. Alauddin Jafferali Feerasta 
3. Mr. Amiruddin Jafferali Feerasta 
4. Mr. Nooruddin Badruddin Feerasta (Sr) 
5. Mr. Nooruddin Badruddin Feerasta (Jr) 
6. Mrs. Aziza Alauddin Feerasta 
7. Mr. Tariq Rehman 

The number of Directors, other than the Director, if 
any, appointed by the State Bank under Section 15A 
of the Banking Companies Ordinance or a Director or 
Directors, if any, nominated under Sections 164 or 
165 of the Act or a Chief Executive deemed to be a 
Director under this Article shall not in any case be less 
than seven (7). The following were the first Directors 
of the Bank: 

I. Mr. Badruddin Jafferali Feerasta 
2. Mr. Alauddin Jafferali Feerasta 
3. Mr. Amiruddin Jafferali Feerasta 
4. Mr. Nooruddin Badruddin Feerasta (Sr) 
5. Mr. Nooruddin Badruddin Feerasta (Jr) 
6. Mrs. Aziza Alauddin Feerasta 
7. Mr. Tariq Rehman 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

52. QUALIFICATION OF DIRECTORS 52. QUALIFICATION SHARES 

Save as provided in Section 15A of the 
Banking Ordinance or Section 187 of the 
Companies Ordinance, no person shall be 
appointed as Director unless he is a member 
of the Bank and holds qualification shares of 
Rupees Five Thousand (Rs.5,000). For the 
purposes of this Article, the Director may 
hold the qualification shares in his own name 
relaxable in the case of a Director 
representing interest holding shares of the 
requisite value. 

Save as provided in Section 15A of the Banking 
Ordinance or Section 153 of the Act, no person shall 
be appointed as Director unless he is a member of the 
Bank and holds 500 (Five Hundred) shares. For the 
purposes of this Article, the Director may hold the 
qualification shares in his own name, relaxable in the 
case of a Director representing interest as nominee 
director. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

53. CHAIRMAN OF THE BOARD 53. CHAIRMAN OF THE BOARD 

The Directors may elect one of their members 
as the Chairman of the Board and vest in him 
such powers and functions as they may deem 
fit in relation to the management and 
administration of the affairs of the Bank 
subject to their general supervision and 
control. 

- 

The Directors may elect one of their members as the 
Chairman of the Board and vest in him such powers 
and functions as they may deem fit in relation to the 
management and administration of the affairs of the 
Bank subject to their general supervision and control. 

No Change 
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Existing Articles Proposed Articles Reason 

54. CIIIEF EXECUTIVE 54. CHIEF EXECUTIVE 

The Directors shall elect one their members, 
or from outside their body, to be the Chief 
Executive of the Bank and vest in him such 
powers and functions as they deem fit in 
relation to the management and 
administration of the affairs of the Bank 
subject to their general supervision and 
control. The Chief Executive of the Bank. if 
not already a Director, shall be deemed to be 
a Director of the Bank and be entitled to all 
the rights and privileges and subject to all the 
liabilities of that office. The appointment of 
the Chief Executive shall be subject to prior 
written approval of the State Bank of 
Pakistan. 

The Directors shall elect one of their members, or 
from outside their body, to be the Chief Executive of 
the Bank in accordance with Section 186 and 187 of 
the Act and vest in him such powers and functions as 
they deem fit in relation to the management and 
administration of the affairs of the Bank subject to 
their general supervision and control. The Chief 
Executive of the Bank. if not already a Director, shall 
be deemed to be a Director of the Bank and be entitled 
to all the rights and privileges and subject to all the 
liabilities of that office. The appointment of the Chief 
Executive shall be subject to prior written approval of 
the State Bank of Pakistan. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

55. REMUNERATION 55. REMUNERATION 

Subject to any approval or limits required by 
law, the terms and conditions and 
remuneration of: 

a) a Director for performing extra services, 
including the holding of the office of 
Chairman; 

b) the Chief Executive; and 
c) any Director for attending the meetings 

of the Directors or a committee of 
Directors 

shall be determined by the Board of Directors, 
or if so decided by the Board, by the general 
body of Shareholders. 

Subject to any approval or limits required by law, the 
terms and conditions and remuneration of: 
a) a Director for performing extra services, 

including the holding of the office of Chairman; 
b) the Chief Executive; and 
c) any Director for attending the meetings of the 

Directors or a Committee of Directors 

shall be determined by the Board of Directors, or if so 
decided by the Board, by the general body of 
Shareholders. 

No Change 

56. ALTERNATE DIRECTOR 56. ALTERNATE DIRECTOR 

Alternate Directors may be appointed in 
accordance with Section 192 of the 
Companies Ordinance, 

Alternate Directors may be appointed in accordance 
with Section 174 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

B. POWERS AND DUTIES OF 
DI RECTORS 

B. POWERS AND DUTIES OF 
DIRECTORS 

57. GENERAL MANAGEMENT POWERS 57. GENERAL MANAGEMENT POWERS 

The business of the Bank shall be managed by 
the Directors, who may pay all expenses 
incurred in promoting and registering the 
Bank and may exercise all such powers of the 
Bank as are not by the Ordinances or by these 
regulations, required to be exercised by the 
Bank in general meeting, subject nevertheless 
to the provisions of the Ordinances or to any 
of these regulations, and such regulations 
being not inconsistent with aforesaid 
provision, as may be prescribed by the Bank 
in general meeting but no regulation made by 
the Bank in general meeting shall invalidate 
any prior act of the Directors which would 
have been valid if that regulation has not been 
made. 

The business of the Bank shall be managed by the 
Directors, who may pay all expenses incurred in 
promoting and registering the Bank and may exercise 
all such powers of the Bank as are not by the Act or 
by the Regulations, required to be exercised by the 
Bank in general meeting, subject nevertheless to the 
provisions of the Act or to any of these regulations, 
and such regulations being not inconsistent with 
aforesaid provision, as may be prescribed by the Bank 
in general meeting but no regulation made by the 
Bank in general meeting shall invalidate any prior act 
of the Directors which would have been valid if that 
regulation has not been made. 

No Change 
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58. SPECIAL POWERS GIVEN TO 
DIRECTOR 

58. SPECIAL POWERS GIVEN TO DIRECTOR 

Without prejudice to the general powers 
conferred by the Articles and to any other 
powers or authorities conferred by these 
presents on the Directors, and subject to the 
provisions of Section 196 of the Companies 
Ordinance, 1984, it is hereby expressly 
declared that the Directors shall have the 
following powers, that is to say, power. 

The Directors shall, subject to the provisions of the 
Act and the Banking Ordinance, exercise general 
supervision and control over the business of the 
Company, may pay all expenses incurred in 
promoting and registering the Company, and may 
exercise all such powers of the Company in 
accordance with the provisions of Section 183 of the 
Act and Banking Ordinance. 

(i) TO PAY PRELIMINIARY EXPENSES (i) TO PAY PRELIMINIARY EXPENSES 
To pay the cost, charges, and Preliminary 
Expenses and incidental to the promotion, 
formation, establishment and registration of 
the Company. 

Deleted All powers 
are covered 
in Section 
183 of the 

Companies 
Act, 2017 
therefore, 
deleted 

(ii) TO ACQUIRE AND DISPOSE OR 
PROPERTY AND RIGHTS 

(ii) TO ACQUIRE AND DISPOSE OR PROPERTY 
AND RIGHTS 

To purchase or otherwise acquire for the 
Company any property, rights or privileges 
which the Company is authorised to acquire 
at such price and generally on such terms and 
condition as they think fit, and to sell, let, 
exchange or otherwise dispose of absolutely 
and conditionally any part of the property, 
privileges and undertaking of the Company 
upon such terms and conditions, and for such 
consideration as they think fit; provided that 
the Directors shall not except with the consent 
of the General Meeting sell, lease or 
otherwise dispose of the undertakings or a 
sizeable part thereof or remit, give any relief 
or give extension of time for the repayment of 
any debt outstanding against any person 
specified in sub-section (i) of 195 of the 
Ordinance. 

Deleted Deleted 

(iii) TO PAY FOR PROERTY IN 
DEBENTURES, ETC. 

(iii) TO PAY FOR PROERTY IN DEBENTURES, 
ETC. 

At their discretion to pay for any property, 
rights or privilege acquired by or services 
rendered to the Company either wholly or 
partially in cash or in shares (subject to 
Section 86 of the Ordinance,) bonds, 
debentures, PTCs, or any redeemable capital 
or other securities of the company, and any 
such shares may be issued either as fully paid 
up or with such amount credited as paid-up 
thereon as may be agreed upon; and such 
bonds debentures, PTCs, or any redeemable 
capital or other securities may be either 
specially charged upon all or any part of the 
property of the Company not so charged. 

Deleted Deleted 

(iv) TO DRAW BILLS ETC. (iv) TO DRAW BILLS ETC. 

ic.<7.,t<olti / A 

To make, draw, endorse, sign, accept, 
negotiate and give all cheques, bills of lading, 
drafts, orders, bills of exchange, participation 
term certificates, musharika certificates, term 

Deleted Deleted 
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finance certificates. Government of Pakistan 
and other Promissory Notes and negotiable 
instruments or other redeemable capital 
documents required for the business of the 
Company. 

(v) TO SECURE CONTRACT BY 
MORTGAGES ETC. 

(v) TO SECURE CONTRACT BY MORTGAGES 
ETC. 

To secure the fulfillment of any contracts, 
agreement or engagements entered into by the 
company, by mortgage or charge of all or any 
part of the property of the company or in such 
other manner as they may think fit. 

Deleted Deleted 

(vi) TO APPOINT OFFICERS, ETC. (vi) TO APPOINT OFFICERS, ETC. 

To appoint and at their discretion remove or 
suspend such Agents, Mangers, Advisers, 
Secretaries, Officers, Clerks and servants for 
permanent, temporary or special services as 
they may from time to time think fit and to 
determine their powers and duties and fix 
their salaries or emoluments and to require 
security in such instances and to such amount 
as they think fit. 

Deleted Deleted 

(vii) TO APPOINT TRUSTEES (vii) TO APPOINT TRUSTEES 
To appoint any person or persons (whether 
incorporated or not) to accept and hold in trust 
for the Company and property belonging to 
the Company or in which it is interested or for 
any other purposes, and to execute and do all 
such deeds, documents and things as may be 
requisite in relation to any such trust and to 
provide for the remuneration of such trustee 
or trustees. 

Deleted Deleted 

(viii) TO BRING AND DEFEND ACTIONS 
ETC. 

(viii) TO BRING AND DEFEND ACTIONS ETC. 

To remit, give any relief or give extension of 
time for the repayment of any debt 
outstanding against any person specified in 
sub section (1) of section 195 of the 
Companies Ordinance 1984. 

Deleted Deleted 

(ix) TO REFER TO ARBITRATION (ix) TO REFER TO ARBITRATION 
To refer any claims or demands by or against 
the Company to arbitration and observe and 
perform the award. 

Deleted Deleted 

(x) RECEIPTS (x) RECEIPTS 
To make and receipts, releases and other 
discharges for money payable to the 
Company and for the claims and demands of 
the Company. 

Deleted Deleted 

(xi) TO ACT IN MATTERS OF BANKRUPTS 
AND INSOLVENTS 

(xi) TO ACT IN MATTERS OF BANKRUPTS AND 
INSOLVENTS 

To act on behalf of the Company in all matters 
relating to bankrupts and insolvents. 

Deleted Deleted 

(xii) TO AUTHORISE ACCEPTANCE ETC. (xii) TO AUTHORISE ACCEPTANCE ETC. 
, determine who shall be entitled to sign on 

/ 1 I .! ./ 0„......4k,ompany's behalf bills, notes, receipts, 
Deleted Deleted 
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acceptance endorsements, cheques, releases, 
contracts and documents. 

(xiii) TO APPOINT ATTORNEYS (xiii) TO APPOINT ATTORNEYS 
From time to time to provide for the 
management of the affairs of the Company 
either in different parts of Pakistan or 
elsewhere in such manner as they think fit, 
and in particular to establish branch offices 
and appoint any persons to be the Attorneys 
or Agents of the Company either in different 
parts of Pakistan or elsewhere in such manner 
as they think fit, with such powers to sub-
delegate and upon such terms as may be 
thought fit. 

Deleted Deleted 

(xiv) TO INVEST MONEY (xiv) TO INVEST MONEY 
To invest and deal with any of the moneys of 
the Company not immediately required for 
the purposes thereof upon such securities (not 
being shares in this company) and in such 
manner as they may think fit, and from time 
to time vary or realise such investments. 

Deleted Deleted 

(xv) TO GIVE SECURITY BY WAY OF 
INDEMNITY 

(xv) TO GIVE SECURITY BY WAY OF 
INDEMNITY 

To execute in the name and on behalf of the 
Company subject to the provisions of the 
Ordinances in favour of any Director or other 
person who may incur or be about to incur any 
personal liability for the benefits of the 
Company such mortgages of the Company's 
property (present and future) as they think fit, 
and any such mortgage may contain a power 
of sale and such other powers, covenants and 
provisions as shall be agreed upon. 

Deleted Deleted 

(xvi) TO GIVE PERCENTAGE (xvi) TO GIVE PERCENTAGE 
To give to any persons, employed by the 
Company a commission on the profits of any 
particular business or transaction or a share in 
the general profits of the Company and such 
commission or share of profits shall be treated 
as part of the working expenses of the 
Company. 

Deleted Deleted 

(vii) FROM MAKE BYE-LAWS (vii) FROM MAKE BYE-LAWS 
From time to time to make, vary and repeal 
bye-laws for the regulation of the business of 
the company, its officers and servants. 

Deleted Deleted 

(viii) TO SECURE PAYMENT (viii) TO SECURE PAYMENT 
To borrow or secure the payment of any sum 
or sums of money for the purpose of the 
Company's business from any persons, firms 
or companies (expressly including any 
member of the Company) and may 
themselves lend any such sum or sums. 

Deleted Deleted 

(xix) ISSUANCE OF SECURITY (xix) ISSUANCE OF SECURITY 

To secure the payment of such sum or sums 
in such manner and upon such terms and 
conditions in all respects as they think fit, and 
in particular by the issue of debentures, 

Deleted Deleted 
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redeemable capital or any mortgage charge, 
lien or other security on the undertaking or the 
whole or any part of the property of the 
Company (both present and future). 

(x) TO CONTRACT (x) TO CONTRACT 
To enter into all such regulations and 
contracts, and rescind and very all such 
contracts and execute and do all such acts, 
deeds and things in the name and on behalf of 
the Company as they consider expedient for 
or in relation to any of the matters aforesaid 
or otherwise for the purpose of the Company. 

Deleted Deleted 

(xi) TO ESTABLISII AND SUPPORT 
CHARITABLE OBJECTS 

(xi) TO ESTABLISH AND SUPPORT 
CHARITABLE OBJECTS 

To establish, maintain, support and to 
subscribe to any charitable or public objects, 
and any institution, society, or club which 
may be for the benefit of the Company or its 
employees, or may be connected with any 
town or place where the Company carried on 
business to give pensions. gratuities, or 
charitable aid to any person or persons who 
have served the Company or to the wives, 
children, or dependents of such person or 
persons. that may appear, to the Director, just 
or proper, whether any such person. his 
widow, children or dependents have or have 
not a legal claim upon the Company. 

Deleted Deleted 

(xii) TO SET ASIDE PROFITS FOR 
PROVIDENT FUND 

(xii) TO SET ASIDE PROFITS FOR PROVIDENT 
FUND 

Subject to the provisions of the Ordinances, 
and before recommending any dividends, to 
set aside portions of the profits of the 
Company to form a Fund to provide for such 
pension, gratuities or compensation; or to 
create any provident or Benefit Fund in such 
or any other manner as the Directors may 
deem fit. 

Deleted Deleted 

(xiii) TO MAKE AND ALTER RULE (xiii) TO MAKE AND ALTER RULE 
To make and alter rules and regulations 
concerning the time and manner of payment 
of the contribution of the employees and the 
Company, respectively to any such Fund and 
the accrual, employment, suspension and 
forfeiture of the benefits of the said Fund and 
the application and disposal thereof, and 
otherwise in relation to the working and 
management of the said Fund as the Directors 
shall from time to time think fit. 

Deleted Deleted 

(xiv) TO DELEGATE POWERS (xiv) TO DELEGATE POWERS 
Subject to the restrictions provided under 
ordinances, to delegate all or any ofthe power 
hereby conferred upon them to such 
Managers, officers, or Persons, as they may 
from time to time think fit. 

Deleted Deleted 

59. 

_. 

DUTIES OF DIRECTORS 59. DUTIES OF DIRECTORS 
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The Directors shall duly comply with the 
provisions of the Ordinances, 

The Directors shall duly comply with the provisions 
of the Act. 

No change 

60. MINTUE BOOKS 60. MINTUE BOOKS 

The Directors shall cause minutes to be made, 
in books provided for the purpose of: 

a) all appointments of officers made by the 
Directors; 

b) the names of the Directors present at each 
meeting of the Directors and of any 
committee of the Directors; 

c) all resolutions and proceedings at all 
meetings of the Bank and of the Directors 
and of committees of Directors; 

and every Directors present at any meeting of 
Directors or committee of Directors shall sign 
his name in a book to be kept for that purpose. 

The Directors shall cause minutes to be made, in 
books provided for the purpose of: 

a) all appointments of officers made by the 
Directors; 

b) the names of the Directors present at each 
meeting of the Directors and of any committee of 
the Directors; 

c) all resolutions and proceedings at all meetings of 
the Bank and of the Directors and of committees 
of Directors; 

and every Directors present at any meeting of 
Directors or committee of Directors shall sign his 
name in a book to be kept for that purpose. 

No change 

C. BORROWING POWERS C. BORROWING POWERS 

61. POWERS TO BORROW 61. POWERS TO BORROW 

The Directors may from time to time raise or 
borrow any sum or sums of money or make 
any arrangement for finance for the purpose 
of the Bank. The Directors may raise or 
secure the payment of such sum or sums or 
financial arrangement in such manncr and 
upon such terms and conditions in all respects 
as they think fit and in particular by making, 
drawing, accepting or endorsing on behalf of 
the Bank and promissory notes or bills of 
exchange or by issuing bonds, or by issuing 
redeemable capital, perpetual or redeemable 
debentures or debenture stock or any 
mortgage, charge (other than a floating charge 
certified in writing by the State Bank of 
Pakistan under Section 18 of the Banking 
Ordinance) or other security on the 
undertaking or the whole or any part of the 
property of the Bank (both present and future) 
but so that no charge shall be created upon any 
unpaid capital of the Bank. 

In exercising the powers of the Bank, the Directors 
may, from time to time, and on such terms and 
conditions as they think fit, raise money from banks 
and financial institutions and from other persons 
under any permitted system of financing, whether 
providing for payment of interest or some other form 
of return, and in particular the Directors may by 
making, drawing, accepting or endorsing on behalf of 
the Bank and promissory notes or bills of exchange or 
by issuing bonds, or by issuing redeemable capital, 
perpetual or redeemable debentures or debenture 
stock or any mortgage. charge (other than a floating 
charge certified in writing by the State Bank of' 
Pakistan under Section 18 of the Banking Ordinance) 
or other security on the undertaking or the whole or 
any part of the property of the Bank (both present and 
future) but so that no charge shall be created upon any 
unpaid capital of the Bank or on mark-up price, 
musharika, modaraba, sale and lease back or any 
other permitted mode of financing, and without 
prejudice to the generality of the foregoing the 
Directors may exercise all or any of the powers of the 
Bank arising under Section 183 of the Act. 

Subject to the applicable laws, in regard to the issue 
of securities. the Directors may exercise all or any of 
the powers of the Bank arising under Section 183, 83 
and 66 of the Act and in particular, the Directors may 
issue any security as defined in Section 2(1)(61) of 
the Act or may issue any instrument or certificate 
representing redeemable capital as defined in Section 
2(1) (55) of the Act or participatory redeemable 
capital as provided under Section 66 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

62. ASSIGNABLE SECURITIES 62. ASSIGNABLE SECURITIES 

_....._:„.,—,....:7-...z., 

Debentures, debenture stock, bonds or other 
securities may be made assignable free from 
any equities between the Bank and the person 
to whom the same may be issued. 

Deleted Deleted 
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63. ISSUE AT PREMIUM 63. ISSUE OF DEBENTURES }leading 
Amended 

Any debentures, debenture stock, bonds or 
other securities may be issued at a premium, 
discount or otherwise and with any special 
privileges as to redemption, surrender, 
drawings, allotment of shares, attending and 
voting at general meeting of the Bank. 
appointment of Directors and otherwise. 

Any debentures, debenture stock, bonds or other 
securities may be issued at a premium, discount or 
otherwise in accordance with Section 63 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

64. REGISTER OF MORTGAGE 64. REGISTER OF MORTGAGE 

The Directors shall cause a proper register to 
be kept in accordance with Section 135 of the 
Companies Ordinance of all mortgages and 
charges specifically affecting the property of 
the Bank. 

The Directors shall cause a proper register to be kept 
in accordance with Section 112 of the Act of all 
mortgages and charges specifically affecting the 
property of the Bank. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

D. DISQUALIFICATION OF 
DIRECTORS 

D. DISQUALIFICATION OF DIRECTORS 

65. DISQUALIFICATION OF DIRECTORS 65. DISQUALIFICATION OF DIRECTORS 
No person shall become a Director of the 
Bank if he suffers from any of the disabilities 
or disqualifications mentioned in Section 15C 
and 20 of the Banking Ordinance and Section 
187 of the Companies Ordinance and, if 
already a Director, shall cease to hold such 
office from the date he so becomes 
disqualified or disabled or: 

a) if removed by a resolution of members as 
hereinafter provided; or 

b) if by notice in writing given to the Bank 
he resigns his office. 

provided, however, that no Director shall 
vacate his office by reason only of his being a 
member of any Bank which has entered into 
contracts with, or done any work for, the Bank 
but such Director shall not vote in respect of 
any such contract or work, and if he does so 
vote, his vote shall not be counted. 

No person shall become a Director of the Bank if he 
suffers from any of the disabilities or disqualifications 
mentioned in Section 15C and 20 of the Banking 
Ordinance and Section 153 of the Act or disqualified 
or debarred from holding such office under any of the 
provisions of the Act and, if already a Director, shall 
cease to hold such office from the date he so becomes 
disqualified or disabled or: 

a) if removed by a resolution of members as 
hereinafter provided: or 

b) if by notice in writing given to the Bank he 
resigns his office. 

provided, however, that no Director shall vacate his 
office by reason only of his being a member of any 
Bank which has entered into contracts with, or done 
any work for, the Bank but such Director shall not 
vote in respect of any such contract or work, and if he 
does so vote, his vote shall not be counted. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

E. PROCEEDINGS OF DIRECTORS E. PROCEEDINGS OF DIRECTORS 
66. MEETINGS OF DIRECTORS 66. MEETINGS OF DIRECTORS AND THEIR 

PARTICIPATION TIIROUGH VIDEO LINK 
Heading 

Amended 
The directors may meet together for the 
dispatch of business, adjourn and otherwise 
regulate their meetings, as they think fit. The 
quorum for a meeting of Directors shall not be 
less than one-third of their total number or 
four, whichever is greater. Questions arising 
at any meeting shall be decided by a majority 
of votes. In case of an equality of votes, the 
Chairman shall have and exercise a second or 
casting vote. A Director may, and the 
Secretary on the requisition of a Director 
shall, at any time, summon a meeting of 
Directors. seven (7) days' notice at least 
(exclusive of the day on which the notice is 
served or deemed to be served, but inclusive 
of the day for which notice is given) shall be 
given for a meeting of Directors, provided 
that, if all the Directors entitled to attend and 

The directors may meet together for the dispatch of 
business, adjourn and otherwise regulate their 
meetings, as they think fit. The quorum for a meeting 
of Directors shall not be less than one-third of their 
total number or four, whichever is greater. Questions 
arising at any meeting shall be decided by a majority 
of votes. In case of an equality of votes, the Chairman 
shall have and exercise a second or casting vote. A 
Director may, and the Secretary on the requisition of 
a Director shall, at any time, summon a meeting of 
Directors. Seven (7) days' notice at least (exclusive of 
the day on which the notice is served or deemed to be 
served, but inclusive of the day for which notice is 
given) shall be given for a meeting of Directors, 
provided that, if all the Directors entitled to attend and 
vote at any such meeting so agree, in writing, a 
meeting may be held of which less than seven (7) 
days' notice has been given. It shall not be necessary 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 
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vote at any such meeting so agree, in writing, 
a meeting may be held of which less than 
seven (7) days; notice has been given. It shall 
not be necessary to give notice of a meeting 
of Directors to any Director for the time being 
absent from Pakistan. 

to give notice of a meeting of Directors to any 
Director for the time being absent from Pakistan. 

The Directors of the Bank may participate in the 
Board and Committees' meeting, whether in Pakistan 
or abroad, through video link or by other audio visual 
means in accordance with the provisions of the Act. 

67. CHAIRMAN OF DIRECTORS 
MEETINGS 

67. CHAIRMAN OF DIRECTORS MEETINGS 

The Chairman of the Board shall preside at all 
meetings of the Board but, if at any meeting 
the Chairman is not present within ten (10) 
minutes after the time appointed for holding 
the same or is unwilling to act as Chairman, 
the Directors present may choose one of their 
member to be Chairman of the meeting. 

The Chairman of the Board shall preside at all 
meetings of the Board but, if at any meeting the 
Chairman is not present within ten (10) minutes after 
the time appointed for holding the same or is 
unwilling to act as Chairman, the Directors present 
may choose one of their member to be Chairman of 
the meeting. 

No Change 

68. COMMITTEES 68. COMMITTEES 
The Directors may delegate any of their 
powers not required to be exercised in their 
meeting to committees consisting of such 
member or members of their body as they 
think fit. Any committee so formed shall, in 
the exercise of the powers so delegated, 
conform to any restrictions that may be 
imposed on it by the Directors. 

The Directors may delegate any of their powers not 
required to be exercised in their meeting to 
committees consisting of such member or members of 
their body as they think fit. Any committee so formed 
shall, in the exercise of the powers so delegated. 
conform to any restrictions that may be imposed on it 
by the Directors. The terms of any committee formed 
shall be determined by the Directors. 

The Directors may also nominate, constitute and 
maintain a Shariah Advisory Board composed of 
persons who are acknowledged experts in the 
principles of the Islamic Shariah. Members of the 
Shariah Advisory Board shall he designated by the 
Directors and may be removed them at any time. The 
term of reference of the Shariah Advisory Board shall 
be determined by the Board of Directors in 
consultation with the Shariah Advisory Board. 

Amended/R 
eworded as 

per 
applicable 

laws 

69. CHAIRMAN OF COMMITTEE 
MEETINGS 

69. CHAIRMAN OF COMMITTEE MEETINGS 

A committee may elect a Chairman of its 
meetings provided the Chairman of the 
Company is not one of its member but, if at 
any meeting the Chairman is not present or if 
no such Chairman is elected, within ten (10) 
minutes after the time appointed for holding 
the same or is unwilling to act as Chairman, 
the members present may choose one of their 
member to be Chairman of the meeting. 

A committee may elect a Chairman of its meetings 
provided the Chairman of the Bank is not one of its 
member but, if at any meeting the Chairman is not 
present or if no such Chairman is elected, within ten 
(10) minutes after the time appointed for holding the 
same or is unwilling to act as Chairman, the members 
present may choose one of their member to be 
Chairman of the meeting. 

No Change 

70. PROCEEDINGS OF COMMITTEE 
MEMBERS 

70. PROCEEDINGS OF COMMITTEE MEMBERS 

A committee may meet and adjourn as it 
thinks fit proper. Questions arising at any 
meeting shall be determined by a majority of 
votes of the members present. In case of an 
quality of votes, the chairman shall have and 
exercise a second or casting vote. 

A committee may meet and adjourn as it thinks fit 
proper. Questions arising at any meeting shall be 
determined by a majority of votes of the members 
present. In case of an quality of votes, the chairman 
shall have and exercise a second or casting vote. 

No Change 

71. VALIDITY OF DIRECTORS ACTS 71 . VALIDITY OF DIRECTORS ACTS 

-- 
$____ (-------------1 ‘cr'"Ir•V 

All acts done by any meeting of the Directors 
or of a committee of Directors, or by any 
person acting as a Director, shall, 
notwithstanding that it be afterwards 

. discovered that there was some defect in the 
,NN/1 pointment of such Directors or persons 

*ng as aforesaid, or that they or any of them 

All acts done by any meeting of the Directors or of a 
committee of Directors, or by any person acting as a 
Director, shall, notwithstanding that it be afterwards 
discovered that there was some defect in the 
appointment of such Directors or persons acting as 
aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had 

No Change 
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were disqualified, be as valid as if every such 
person had been duly appointed and was 
qualified to be a Director. 

been duly appointed and was qualified to be a 
Director. 

72. DIRECTORS MAY ACT 
NOTWITHSTANDING A VACANCY 

72. DIRECTORS MAY ACT 
NOTWITHSTANDING A VACANCY 

The continuing Directors may act 
notwithstanding any vacancy in their body, 
but if the number falls below the minimum 
above fixed, the Directors shall not, except for 
the purpose of filling vacancies, act so long as 
the number is below the minimum, 

The continuing directors may act notwithstanding any 
vacancy but. if and so long as their number is reduced 
below the minimum fixed by the Act. the continuing 
directors or director may act for the purpose of 
increasing the number of directors to that minimum 
or for summoning a general meeting of the Bank. but 
for no other purpose. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

73. DIRECTORS MAY CONTRACT WITH 
BANK 

73. DIRECTORS MAY CONTRACT WITII BANK 

No Director shall be disqualified by his office 
from contracting with the Bank either as 
vendor, purchaser, or otherwise, nor shall any 
such contract or any contract or arrangement 
entered into by or on behalf of the Bank in 
which any Director shall be in any way 
interested, be avoided nor shall any Director 
so contracting or being so interested be liable 
to account to the Bank for any profit realised 
by any such contract or arrangement by 
reason of such Director holding that office or 
the fiduciary relation thereby established, but 
it is declared that the nature of' his interest 
must be disclosed by him at the meeting of the 
Directors at which the contract or 
arrangement is determined on, if his interest 
then exists, or in other case at the first meeting 
of the Directors after the acquisition of his 
interest, and that no Director shall as a 
Director vote in respect of any contract or 
arrangement in which he is so interested as 
aforesaid; and if he does so vote, his vote shall 
not be counted; but this prohibition shall not 
apply to any contract by or on behalf of the 
Bank to give to the Directors or any of them 
any security for advances or by way of 
indemnity, or to a settlement or set-off of 
cross claims. A general notice that a Director 
is a member of any specified firm or 
company. and is to be regarded as interested 
in any subsequent transactions which such 
firm or company, shall be sufficient 
disclosure under this Article, and after such 
general notice it shall not be necessary to give 
any special notice relating to any particular 
transaction which such firm or company. 

No Director shall be disqualified by his office from 
contracting with the Bank either as vendor, purchaser. 
or otherwise, nor shall any such contract or any 
contract or arrangement entered into by or on behalf 
of the Bank in which any Director shall be in any way 
interested, be avoided nor shall any Director so 
contracting or being so interested be liable to account 
to the Bank for any profit realized by any such 
contract or arrangement by reason of such Director 
holding that office or the fiduciary relation thereby 
established, but it is declared that the nature of his 
interest must be disclosed by him at the meeting of 
the Directors at which the contract or arrangement is 
determined on, if his interest then exists, or in other 
case at the first meeting of the Directors after the 
acquisition of his interest, and that no Director shall 
as a Director vote in respect of any contract or 
arrangement in which he is so interested as aforesaid: 
and if he does so vote, his vote shall not be counted: 
but this prohibition shall not apply to any contract by 
or on behalf of the Bank to give to the Directors or 
any of them any security for advances or by way of 
indemnity, or to a settlement or set-off of cross 
claims. A general notice that a Director is a member 
of any specified firm or company, and is to be 
regarded as interested in any subsequent transactions 
which such firm or company, shall be sufficient 
disclosure under this Article, and after such general 
notice it shall not be necessary to give any special 
notice relating to any particular transaction which 
such firm or company. 

No Change 

74. RESOLUTION IN WRITING 74. RESOLUTION THROUGH CIRCULATION Heading 
Amended 

_ 

Subject to the provision of the Companies 
Ordinance, a resolution in writing circulated 
to all the Directors and signed or affirmed by 
them through telex, telegram or facsimile 
shall be as valid and effectual as if it had been 
passed at a meeting of the Directors duly 
convened and held. 

Subject to Section 179 of the Act. a resolution in 
writing approved through Email. WhatsApp or any 
other permissible mode by majority of the directors 
for the time being entitled to receive notice of a 
meeting of the directors shall be as valid and effectual 
as if it had been passed at a meeting of the directors 
duly convened and held. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 
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— _ 
F. ELECTION AND REMOVAL OF 

DIRECTORS 
F. ELECTION AND REMOVAL OF 

DIRECTORS 

75. FIRST ELECTION OF DIRECTORS 75. ELECTION OF DIRECTORS Heading 
Amended 

At the first annual general meeting of the 
Bank, all the Directors shall stand retired from 
office, and Directors shall be elected in their 
place in accordance with Section 178 of the 
Companies Ordinance for a term of three 
years. 

All directors of the Bank shall stand retired on expiry 
of the term of office of directors and the directors so 
retiring shall continue to perform their functions until 
their successors are elected. The Directors shall be 
elected in their place in accordance with Section 159 
of the Act for a term of three years, unless they resign 
earlier, become disqualified from being Directors or 
otherwise cease to hold office. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

76. ELIGIBILTY FOR RE-ELECTION 76. ELIGIBILTY FOR RE-ELECTION 

A retiring Director shall be eligible for re- 
election subject to Section 15B of the 
Banking Ordinance. 

A retiring Director shall be eligible for re-election 
subject to Section 15B of the Banking Ordinance. 

No Change 

77. ELECTION IN ACCORDANCE WITH 
ORDINANCES 

77. ELECTION IN ACCORDANCE WITH 
BANKING ORDINANCE AND COMPANIES 

ACT 

Heading 
Amended 

The Directors shall comply with the 
provisions of Section 15 of the Banking 
Ordinance, Sections 174 to 178 and Sections 
180 and 184 of the Companies Ordinance 
relating to the election of Directors and 
matters ancillary thereto. 

The Directors shall comply with the provisions of 
Section 15 of the Banking Ordinance, Sections 154 to 
159 and Sections 161 and 167 of the Companies Act 
relating to the election of Directors and matters 
ancillary thereto. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

78 FILLING OF CASUAL VACANCY 78. FILLING OF CASUAL VACANCY 

Any casual vacancy occurring on the Board of 
Directors may be filled up by the Directors, 
but the person so chosen shall be subject to 
retirement at same time as if he had become a 
Director on the day on which the Director in 
whose place he is chosen was last elected as 
Director. 

Any casual vacancy occurring on the Board of 
Directors may be fi lled up by the Directors in 
accordance with Section 155 of the Act, but the 
person so appointed, shall be subject to retirement at 
same time as if he had become a Director on the day 
on which the Director in whose place he is appointed 
was last elected as Director. 

No Change 

79. REMOVAL OF DIRECTOR 79. REMOVAL OF DIRECTOR 

A Director may be removed by the State Bank 
in accordance with Sections 15C and 41A of 
Banking Ordinance and by the Bank in 
accordance with Section 181 of the 
Companies Ordinance. 

A Director may be removed by the State Bank in 
accordance with Sections 15C and 41A of Banking 
Ordinance and by the Bank in accordance with 
Section 163 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

80. REMOVAL OF CHIEF EXECUTIVE 80. REMOVAL OF CHIEF EXECUTIVE 
The Directors of the Bank by resolution 
passed by not less than 3/4th of the total 
number of Directors for the time being, or the 
Bank by a special resolution may remove a 
Chief Executive before the expiration of his 
term of office not withstanding anything 
contained in the articles or in any agreement 
between the Bank and such Chief Executive. 

The Directors of the Bank by resolution passed by not 
less than 3/4th of the total number of Directors for the 
time being, or the Bank by a special resolution may 
remove a Chief Executive before the expiration of his 
term of office not withstanding anything contained in 
the articles or in any agreement between the Bank and 
such Chief Executive. 

No Change 

81 . SECRETARY 81. SECRETARY 
A Secretary may be appointed for such term 
and at such remuneration and upon such 
conditions as may be deemed fit by the Board 
or the Chief Executive as the case may be, and 
his appointment may be terminated by the 
Board. 

A Secretary may be appointed for such term and at 
such remuneration and upon such conditions as may 
be deemed fit by the Board or the Chief Executive as 
the case may be, and his appointment may be 
terminated by the Board. 

No Change 

VI. THE SEAL 441,--T-H-E-SENL, Deleted 
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82. COMMON SEAL 82. COMMON SEAL Deleted 

The Directors shall provide a Common Seal 
of the Bank which shall not be affixed to any 
instrument except by the authority of a 
resolution of the Board or by a committee of 
Directors authorized in that behalf by the 
Directors, and two Directors or one Director 
and the Secretary of the Bank shall sign every 
instrument to which the Common Seal is 
affixed. 

Deleted Deleted 

83. OFFICIAL SEAL 83. OFFICIAL SEAL 
The Directors may provide for the use in any 
territory, district or place not situated in 
Pakistan. of an Official Seal which shall be a 
facsimile of the Common Seal of the Bank, 
with the addition on its face of the name of 
every territory, district or place where it is to 
be used. The provisions of Section 213 of the 
Companies Ordinance shall apply to the use 
of the Official Seal. 

The Directors may provide for the use in any territory, 
district or place not situated in Pakistan. of an Official 
Seal with the addition on its face of the name of every 
territory, district or place where it is to be used. The 
provisions of Section 203 of the Act shall apply to the 
use of the Official Seal. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

VII. DIVIDENDS AND RESERVES VI. DIVIDENDS AND RESERVES 
84. DECLARATION OF DIVIDENDS 84. DECLARATION OF DIVIDENDS 

The Bank in general meeting may declare 
dividends but such declaration shall accord 
with Section 19 of the Banking Ordinance and 
Section 248 of the Companies Ordinance. 

The Bank in general meeting may declare dividends 
but such declaration shall be in accordance with 
Section 19 of the Banking Ordinance and Section 
240, 241 and 243 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

85. DIVIDENDS PAYMENT OUT OF 
PROFITS 

85. DIVIDENDS PAYMENT OUT OF PROFITS 

No dividends shall be paid otherwise than out 
of profits of the Bank. 

No dividends shall be paid otherwise than out of 
profits of the Bank. Further, no dividend shall exceed 
the amount recommended by the board under 
Sections 240 and 241 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

86. INTERIM DIVIDENDS 86. INTERIM DIVIDENDS 

The Directors may from time to time pay to 
the members such interim dividends as appear 
to the Directors to be justified by the profits 
of the Bank. 

The Directors may from time to time pay to the 
members such interim dividends as appear to the 
Directors to be justified by the profits of the Bank. 

No Change 

87. DIVIDENDS PAYABLE ON AMOUNT 
PAID ON SHARES 

87. DIVIDENDS PAYABLE AMOUNT PAID
ON SHARES 

All dividends shall be declared and paid 
according to the amounts paid on the shares. 

Deleted Deleted 

88. PROFITS CARRIED FORWARD 88. PROFITS CARRIED FORWARD 

The Directors may carry forward any profits 
which they may think prudent not to 
distribute, without setting them aside as a 
reserve. 

The Directors may carry forward any profits which 
they may think prudent not to distribute, without 
setting them aside as a reserve. 

No Change 

89. PAYMENT OF DIVIDENDS IN SPECIE 89. PAYMENT OF DIVIDENDS SPECIE Deleted 

With the sanction of a general meeting any 
dividend may be paid wholly or in part by the 
distribution of specific assets and in particular 
of paid up shares or debentures of any other 

Deleted Deleted 
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company or in any one or more of such ways. 
Where any difficulty arises in regard to such 
distribution, the Directors may settle the same 
as they think expedient, and in particular may 
fix the value for distribution of such specific 
assets or any part thereof and may determine 
that cash payments shall be made to any 
member upon the footing of the value so 
fixed, in order to adjust the rights of all 
members, and may vest any such specific 
assets in trustees upon trust for the members 
entitled to the dividend as may seem 
expedient to the Directors. 

90. DIVIDENDS TO JOIN HOLDERS 90. DIVIDENDS TO JOINT HOLDERS Heading 
Corrected 

If several persons are registered as joint- 
holders of any share, any one of them may 
give effectual receipt for any dividend 
payable on the share. 

If several persons are registered as joint-holders of 
any share, any one of them may give effectual receipt 
for any dividend payable on the share. 

No Change 

91 . UNPAID DIVIDEND 91. UNCLAIMED DIVIDEND Heading 
Corrected 

No unpaid dividend shall bear interest/ mark- 
up against the Bank. 

Where shares of the Bank have been issued or where 
dividend has been declared by the Bank which remain 
unclaimed or unpaid for a period as specified in 
Section 244 (1) of the Act, the same shall vest with 
the Federal Government and in this regard, the Bank 
shall follow the procedure laid down in said section. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

92. PERIOD FOR PAYMENT OF 
DIVIDEND 

92. PERIOD FOR PAYMENT OF DIVIDEND 

The dividend shall be paid within the period 
laid down in Section 251 of the Companies 
Ordinance 

The dividend shall be paid within the period as 
specified in Section 242 of the Act and the Companies 
(Distribution of Dividends) Regulations, 2017. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

93. NON-FORFEITURE OF DIVIDENDS 93. NON—FORFEI-WRE-44F-1)141.14ANPS Deleted 
The non-forfeiture of dividends is hereby 
secured provided that all dividends unclaimed 
for one year after having been declared may 
be invested or otherwise made use of by the 
Directors for the benefit of the Bank until 
claimed. 

Deleted Deleted 

VIII. RESERVE FUNDS 94. VII. RESERVE FUNDS 

94. RESERVE FUND RESERVE FUND 

. -: . ..investments 

The Bank shall create and maintain a reserve 
fund in accordance with Section 21 of the 
Banking Ordinance. In addition thereto, the 
Directors may, before recommending any 
dividend, set aside out of the profits of the 
Bank such sums as they think proper as a 
reserve or reserves which shall, at the 
discretion of the Directors, be applicable for 
meeting contingencies, or for equalizing 
dividends, or for any other purpose to which 
the profits of the Bank may be properly 
applied, and pending such application may, at 
the like discretion, either be employed in the 
business of the Bank or be invested in such 

(other than shares of the Bank) as 

The Bank shall create and maintain a reserve fund in 
accordance with Section 21 of the Banking 
Ordinance. In addition thereto, the Directors may, 
before recommending any dividend, set aside out of 
the profits of the Bank such sums as they think proper 
as a reserve or reserves which shall, at the discretion 
of the Directors, be applicable for meeting 
contingencies, or for equalizing dividends, or for any 
other purpose to which the profits of the Bank may be 
properly applied, and pending such application may, 
at the like discretion, either be employed in the 
business of the Bank or be invested in such 
investments (other than shares of the Bank) as the 
Directors may, subject to the provisions of the 
Ordinance, from time to time think fit. 

No Change 
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the Directors may, subject to the provisions of 
the Ordinance, from time to time think fit. 

IX. CAPITALIZATION VIII. CAPITALIZATION 

95. CASH RESERVE 95. CASH RESERVE 

Until the Bank is declared a scheduled bank 
by the State Bank. the Bank shall maintain 
cash reserve in accordance with Section 22 of 
the Banking Ordinance. 

Until the Bank is declared a scheduled bank by the 
State Bank, the Bank shall maintain cash reserve in 
accordance with Section 22 of the Banking 
Ordinance. 

No Change 

96. CAPITALIZATION OF PROFITS 96. CAPITALIZATION OF PROFITS 
The Bank may in general meeting resolve that 
any moneys. investments or other assets 
forming part of the undivided profits 
(including profits arising from realization or 
appreciation in value of capital assets for the 
time being of the Bank) standing to the credit 
of the reserve fund or any other fund of the 
Bank, or in the hands of the Bank and 
available for dividend or representing 
premiums received on the issue of shares 
standing to the credit of the share premium 
account be capitalized by the distribution 
among the members or any class of them or 
any of them on the footing that they become 
entitled thereto as capital in accordance with 
their respective rights and interests and in 
proportion to the amounts paid or credited as 
paid thereon of paid up shares, debentures or 
debenture stock, bonds certificates or other 
obligations of the Bank. 

The Bank may in general meeting resolve that any 
moneys, investments or other assets forming part of 
the undivided profits (including profits arising from 
realization or appreciation in value of capital assets 
for the time being of the Bank) standing to the credit 
of the reserve fund or any other fund of the Bank. or 
in the hands of the Bank and available for dividend or 
representing premiums received on the issue of shares 
standing to the credit of the share premium account 
be capitalized by the distribution among the members 
or any class of them or any of them on the footing that 
they become entitled thereto as capital in accordance 
with their respective rights and interests and in 
proportion to the amounts paid or credited as paid 
thereon of paid up shares, debentures or debenture 
stock, bonds certificates or other obligations of the 
Bank. 

No Change 

97. DISTRIBUTION/ PAYMENT 97. DISTRIBUTION/ PAYMENT 

The Director shall give effect to such 
resolution and apply such portion of the 
profits or reserve fund or any fund, as the case 
may be. required for the purpose of making 
payment in full or part for the shares, 
debentures, debenture stock, bonds, 
certificates or other obligations o f the Bank so 
distributed, provided that no such distribution 
or payment shall be made unless 
recommended by the Directors, and if so 
recommended, such distribution and payment 
shall be accepted by such shareholders in full 
satisfaction of their interest in the said 
capitalized sum. 

The Director shall give effect to such resolution and 
apply such portion of the profits or reserve fund or 
any fund, as the case may be, required for the purpose 
of making payment in full or part for the shares. 
debentures, debenture stock, bonds, certificates or 
other obligations of the Bank so distributed, provided 
that no such distribution or payment shall be made 
unless recommended by the Directors, and if so 
recommended, such distribution and payment shall be 
accepted by such shareholders in full satisfaction of 
their interest in the said capitalized sum. 

No Change 

98. FURTHER ISSUE OF CAPITAL 98. FURTHER ISSUE OF CAPITAL 

The offer of new shares shall be strictly in 
proportion to the number of existing shares 
held. The fractional shares shall not be offered 
and all fractions less than a share shall be 
consolidated and disposed of by the Bank and 
the proceeds from such disposal shall be paid 
to such of the entitled shareholders who may 
have accepted such offer. 

The offer of new shares shall be strictly in proportion 
to the number of existing shares held. The fractional 
shares shall not be offered and all fractions less than 
a share shall be consolidated and disposed of by the 
Bank and the proceeds from such disposal shall be 
paid to such of the entitled shareholders who may 
have accepted such offer. 

No Change 

X. ACCOUUNTS IX. ACCOUUNTS 

99. ..--:-.7.7--- BOOKS OF ACCOUNT 99. BOOKS OF ACCOUNT 
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Existing Articles Proposed Articles Reason 

The Directors shall cause to be kept proper 
books of account as required under Section 34 
of the Banking Ordinance and Section 230 of 
the Companies Ordinance. 

The Directors shall cause to be kept proper books of 
account as required under Section 34 of the Banking 
Ordinance and Section 220 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

100. PLACE WHERE ACCOUNTS KEPT 100. PLACE WHERE ACCOUNTS KEPT 
The books of account shall be kept at the 
office or at such other place as the Directors 
shall think fit and shall be open to inspection 
by the Directors during business hours. 

The books of account shall be kept at the office or at 
such other place as the Directors shall think fi t and 
shall be open to inspection by the Directors during 
business hours. 

No Change 

101. INSPECTION BY MEMBERS 101. INSPECTION BY MEMBERS 

The Directors shall from time to time 
determine whether and to what extent and at 
what time and places and under what 
conditions or regulations the accounts and 
books or papers of the Bank or any of them 
shall be open to the inspection of members not 
being Directors, and no member (not being a 
Director) shall have any right of inspecting 
any account and book or papers of the Bank 
except as conferred by law or authorized by 
the Directors or by the Bank in general 
meeting. 

The Directors shall from time to time determine 
whether and to what extent and at what time and 
places and under what conditions or regulations the 
accounts and books or papers of the Bank or any of 
them shall be open to the inspection of members not 
being Directors, and no member (not being a 
Director) shall have any right of inspecting any 
account and book or papers of the Bank except as 
conferred by law or authorized by the Directors or by 
the Bank in general meeting. 

No Change 

102. ANNUAL ACCOUNTS 102. ANNUAL ACCOUNTS 

The Directors shall as required by Section 34 
of the Banking Ordinance and Sections 233 
and 236 of the Companies Ordinance cause to 
be prepared and to be laid before the Bank in 
general meeting such profit and loss accounts 
and balance sheets duly audited and reports as 
are referred to in those sections. 

The Directors shall as have required by Section 34 of 
the Banking Ordinance and Sections 223 and 227 of 
the Act cause to be prepared and to be laid before the 
Bank in general meeting such profit and loss accounts 
and balance sheets duly audited and reports as are 
referred to in those sections. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

103. BALANCE SHEET AND PROFIT AND 
LOSS ACCOUNT 

103. BALANCE SHEET AND PROFIT AND LOSS 
ACCOUNT 

A balance sheet, profit and loss account, and 
other reports referred to in the preceding 
Article shall be made out in every year and 
laid before the Bank in the annual general 
made up to a date not more than six months 
before such meeting. The balance sheet and 
profit and loss account shall be accompanied 
by a report of the auditors of the Bank and the 
report of Directors. These shall be published 
in the newspaper and also provided to the 
State Bank under Section 36 of the Banking 
Ordinance. 

A balance sheet, profit and loss account, and other 
reports referred to in the preceding Article shall be 
made out in every year and laid before the Bank in the 
annual general made up to a date not more than one 
hundred and twenty days before such meeting. The 
balance sheet and profit and loss account shall be 
accompanied by a report of the auditors of the Bank 
and the report of Directors. These shall be published 
in the newspaper and also provided to the State Bank 
under Section 36 of the Banking Ordinance. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

104. COPY OF ACCOUNTS TO BE SENT TO 
MEMBERS 

104. COPY OF ACCOUNTS TO BE SENT TO 
MEMBERS 

..,..... . 

A copy o f the balance sheet and profit and loss 
account and reports of Directors and auditors 
shall, at least twenty-one (21) days preceding 
the meeting, be sent to the persons entitled to 
receive notices of general meetings in the 
manner in which notices are to be given as 
hereinafter provided, 

The Bank shall send in the form and manner specified 
audited financial statements together with the 
auditors' report, directors' report and Chairman's 
review report to every member of the Bank and every 
person who is entitled to receive notice of general 
meeting, either by post or electronically at least 
twenty-one days before the date of meeting at which 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 
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Existing Articles Proposed Articles Reason 

it is to be laid before the members of the Bank and 
shall keep a copy at the registered office of the Bank 
for the inspection of the members. 

The Bank may, after obtaining consent from the 
Members in the annual general meeting or 
extraordinary general meeting transmit annual 
audited accounts through CD/DVD/USB instead of 
hard copies. However, the Bank shall provide hard 
copies of annual audited accounts to those Members 
only who request the Bank in writing to receive hard 
copies. 

105. COMPLIANCE WITII ORDINANCES 105. COMPLIANCE WITH ORDINANCE AND ACT 

The Directors shall in all respect comply with 
the provisions of Section 34 of the Banking 
Ordinance and Sections 230 to 236 of the 
Companies Ordinance. 

The Directors shall in all respect comply with the 
provisions of Section 34 of the Banking Ordinance 
and Sections 223 to 226 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

106. AUDIT 106. AUDIT 

Auditors shall be appointed and their duties 
regulated in accordance with Section 35 of the 
Banking Ordinance and Sections 252 to 255 
of the Companies Ordinance. 

Auditors shall be appointed and their duties regulated 
in accordance with Section 35 of the Banking 
Ordinance and Sections 246 to 249 of the Act. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

XI. NOTICES X. NOTICES 

107. NOTICE TO MEMBERS 107. NOTICE TO MEMBERS 

Notice shall be given by the Bank to members 
entitled to receive notice in accordance with 
Section 50 of the Companies Ordinance. 

Notice shall be given by the Bank to members entitled 
to receive notice in accordance with Section 55 of the 
Act. 

No Change 

XII. SECRECY XI. SECRECY 

108. SECRECY 108. SECRECY 
Every Director. manager, adviser, auditor, 
trustee, member of a committee, officer, 
servant, agent, accountant or any other person 
employed in the business of the Bank shall if 
so required by the Directors, before entering 
upon his duties, sign a declaration pledging 
himself to observe a strict secrecy respecting 
all transactions of the Bank with its customers 
and the State of accounts with individuals and 
in matters relating thereto, and shall by such 
declaration, pledge, himself not to reveal any 
of the matters which may come to his 
knowledge in the discharge of his duties 
except when required to do so by the 
Directors or by any general meeting or by any 
court of law and except so far as may be 
necessary in order to comply with any of the 
Articles hereof. 

Every Director, manager, adviser, auditor, trustee, 
member of a committee, officer, servant, agent, 
accountant or any other person employed in the 
business of the Bank shall, if so required by the 
Directors. before entering upon his duties, sign a 
declaration pledging himself to observe a strict 
secrecy respecting all transactions of the Bank with 
its customers and the State of accounts with 
individuals and in matters relating thereto, and shall 
by such declaration. pledge, himself not to reveal any 
of the matters which may come to his knowledge in 
the discharge of his duties except when required to do 
so by the Directors or by any general meeting or by 
any court of law and except so far as may be necessary 
in order to comply with any of the Articles hereof. 

No Change 

109. MEMBERS' ACCESS TO BANK 
PERMISES 

109. MEMBERS' ACCESS TO BANK PERMISES 

32 



Existing Articles Proposed Articles Reason 

No member or any other person (not being a 
Director) shall be entitled to enter upon the 
property of the Bank or examine the Bank's 
or properties without the permission of a 
Director, subject to Article 101, to require 
discovery of or any information respecting 
any detail of the Bank's trading or any matter 
which is or may be in the nature of a trade 
secret, mystery of trade or secret process or of 
any matter whatsoever which may relate to 
the conduct of the business of the Bank and 
which in the opinion of the Directors will be 
inexpedient, in the interest of the members of 
the Bank, to communicate. 

No member or any other person (not being a Director) 
shall be entitled to enter upon the property of the Bank 
or examine the Bank's premises or properties, without 
the permission of a Director, or require discovery of 
or any information respecting any detail of the Bank's 
trading or any matter which is or may be in the nature 
of a trade secret, mystery of trade or secret process or 
of any matter whatsoever, which may relate to the 
conduct of the business of the Bank and which in the 
opinion of the Directors will be inexpedient, in the 
interest of the members of the Bank, to communicate. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

XIII. RECONSTRUCTION XII. RECONSTRUCTION 

110. RECONSTRUCTION 110. RECONSTRUCTION 

On any sale of the undertakings of the Bank, 
the Directors or the liquidators on a winding 
up may, if authorized by a Special Resolution, 
accept fully paid shares, debentures or 
securities of any other company, either then 
existing or to be formed for the purchase in 
whole or in part of the property of the Bank, 
and the Directors (if the profits of the Bank 
permit), or the liquidators (in a winding up), 
may distribute such shares or securities, or 
any other properties of the Bank amongst the 
members without realization, or vest the same 
in trustees for them, and any Special 
Resolution may provide for the distribution 
or appropriation of the cash, shares or other 
securities, benefits or property, otherwise 
than in accordance with the strict legal rights 
of the members or contributories of the Bank, 
and for the valuation of any such securities or 
property at such price and in such manner as 
the meeting may approve, and all holders of 
shares shall be bound to accept and shall be 
bound by any valuation or distribution so 
authorized, and waive all rights in relation 
thereto save only such statutory rights (if any) 
as are, in case the Bank is proposed to be or is 
in the course of being wound up, as are 
incapable or being varied or excluded by 
these Articles. 

On any sale of the undertakings of the Bank, the 
Directors or the liquidators on a winding up may, if 
authorized by a Special Resolution, accept fully paid 
shares, debentures or securities of any other company, 
either then existing or to be formed for the purchase 
in whole or in part of the property of the Bank, and 
the Directors (if the profits of the Bank permit), or the 
liquidators (in a winding up), may distribute such 
shares or securities, or any other properties of the 
Bank amongst the members without realization, or 
vest the same in trustees for them, and any Special 
Resolution may provide for the distribution or 
appropriation of the cash, shares or other securities, 
benefits or property, otherwise than in accordance 
with the strict legal rights of the members or 
contributories of the Bank, and for the valuation of 
any such securities or property at such price and in 
such manner as the meeting may approve, and all 
holders of shares shall be bound to accept and shall be 
bound by any valuation or distribution so authorized. 
and waive all rights in relation thereto save only such 
statutory rights (if any) as are, in case the Bank is 
proposed to be or is in the course of being wound up, 
as are incapable or being varied or excluded by these 
Articles. 

No Change 

111. SALE OF TOTAL UNDERTAKING Ill. SALE OF TOTAL UNDERTAKING 
A Special Resolution, sanctioning a sale to 
any other company duly passed pursuant to 
Section 196 (3) (a) contained in the 
Companies Ordinance, may, in like manner as 
aforesaid determine that any shares or other 
consideration, receivable by the Liquidators 
be distributed amongst the Members 
otherwise than in accordance with their 
existing rights, and such distribution shall be 
binding upon all Members subject to the right 
of dissent and consequential rights, if any. 

A Special Resolution, sanctioning a sale to any other 
company duly passed pursuant to Section 183 (3) (a) 
of the Act, may. in like manner as aforesaid determine 
that any shares or other consideration, receivable by 
the Liquidators be distributed amongst the Members 
otherwise than in accordance with their existing 
rights, and such distribution shall be binding upon all 
Members subject to the right of dissent and 
consequential rights, if any. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act, 2017 

XIV. WINDING UP XIII. WINDING UP 
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1 12. DIVISION AND DISTRIBUTION OF 
ASSETS UPON DISSOLUTION 

112. DIVISION AND DISTRIBUTION OF ASSETS 
UPON DISSOLUTION 

If the Bank is wound up, the liquidator may. 
with the sanction of a Special Resolution of 
the Bank and any other sanction required by 
law, divide amongst the members in specie or 
kind the whole or any part of the assets of the 
Bank (whether they shall consist of property 
of same kind or not) and may, for such 
purpose, set such value as he deems fair upon 
any property to be divided as aforesaid and 
may determine how such division shall be 
carried out as between the members or 
different classes of members. The liquidator 
may, with the like sanction, vest the whole or 
any part of such assets in trustees upon such 
trust for the benefit on the contributories, as 
the liquidator with the like sanction, shall 
think fit, but so that no member shall be 
compelled to accept any shares or other 
securities whereon there is any liability. 

In the case of members' voluntary winding up, with 
the sanction of a Special Resolution of the Bank, and 
in the case of creditors' voluntary winding up, of a 
meeting of the creditors, the liquidator shall exercise 
any of the powers given by sub-section (1) of Section 
337 of the Act to a liquidator in a winding up by the 
Court including inter-alia divide amongst the 
members, in specie or kind, the whole or any part of 
the assets of the Bank. whether they consist of 
property of the same kind or not. 

For the purpose aforesaid, the liquidator may set such 
value as he deems fair upon any property to be 
divided as aforesaid and may determine how such 
division shall be carried out as between the members 
or different classes of members. 

The liquidator may, with the like sanction. vest the 
whole or any part of such assets in trustees upon such 
trusts for the benefit of the contributories as the 
liquidator, with the like sanction, thinks fit, but so that 
no member shall be compelled to accept any shares or 
other securities whereon there is any liability. 

Amended! 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

XV. INDEMINTY XIV. INDEMINTY 

113. INDEMNIFICATION FOR 
PROCEEDINGS 

113. INDEMNIFICATION FOR PROCEEDINGS 

Every officer or agent for the time being of 
the Bank may be indemnified out of assets of 
the Bank against any liability incurred by him 
in defending any proceedings, whether civil 
or criminal, arising out of his dealings in 
relation to the affairs of the Bank except those 
brought by the Bank against him, in which 
judgment is given in his favour or in which he 
is acquitted, or in connection with any 
application under Section 488 of the 
Companies Ordinance in which relief is 
granted to him by the court. 

Every Officer or agent for the time being of the Bank 
may be indemnified out of the assets of the Bank 
against any liability incurred by him in defending any 
proceedings, whether civil or criminal, arising out of 
his dealings in relation to the affairs of the Bank. 
except those brought by the Bank against him, in 
which judgment is given in his favour or in which he 
is acquitted, or in connection with any application 
under Section 492 of the Act, under which relief is 
granted to him by the Court. 

Amended / 
Reworded to 
align it with 

the 
Companies 
Act. 2017 

114. INDEMNITY TO DIRECTORS AND 
OTIIER OFFICERS 

114. INDEMNITY TO DIRECTORS AND OTHER 
OFFICERS 

Subject to the provisions of Section 194 of the 
Companies Ordinance, (1) every director. 
manager, secretary, trustee, auditor and any 
other officer or servant of the Bank shall be 
indemnified by the Bank against, and it shall 
be the duty of the Directors to pay all losses, 
costs and expenses, out of the funds of the 
Bank, which any such officer or servant may 
incur or become liable to by reason of any 
contract entered into, or any act or thing done 
by him as such officer or servant, or in any 
way in or about the discharge of his duties, 
including travelling expenses. and (2) no 
Director, auditor or other officer of the Bank 
shall be liable for the acts, receipts, neglects 
or defaults or any other Directors or officer or 
for joining in any receipt or other act for the 
sake of conformity merely, or for any loss or 

Subject to the provisions of Section 180 of the Act, 
(1) every director, manager, secretary, trustee, auditor 
and any other officer or servant of the Bank shall be 
indemnified by the Bank against, and it shall be the 
duty of the Directors to pay all losses, costs and 
expenses, out of the funds of the Bank, which any 
such officer or servant may incur or become liable to 
by reason of any contract entered into, or any act or 
thing done by him as such officer or servant, or in any 
way in or about the discharge of his duties, including 
travelling expenses, and (2) no Director, auditor or 
other officer of the Bank shall be liable for the acts. 
receipts. neglects or defaults or any other Directors or 
officer or for joining in any receipt or other act for the 
sake of conformity merely, or for any loss or expense 
happening to the Bank through the insufficiency or 
deficiency in point of title to or value of any property 
acquired by order of the Directors for on behalf of the 

Amended! 
Reworded to 
align it with 

the 
Companies 
Act. 2017 
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expense happening to the Bank through the 
insufficiency or deficiency in point of title to 
or value of any property acquired by order of 
the Directors for on behalf of the Bank, or 
mortgaged to the Bank, or for the 
insufficiency or deficiency of any security in 
or upon which any of the moneys of the Bank 
shall be invested or for any loss or damage 
arising from the bankruptcy, insolvency, or 
tortious act of any person to or with whom 
any moneys, securities or effect of the Bank 
shall be entrusted or deposited, or for any loss 
occasioned by any error of judgment, 
omission, default or oversight on his part, or 
for any other loss, damage or misfortune 
whatever which shall happen in the execution 
or performance of the duties of his office or in 
relation thereto unless the same happen 
through his own dishonesty. 

Bank, or mortgaged to the Bank, or for the 
insufficiency or deficiency of any security in or upon 
which any of the moneys of the Bank shall be invested 
or for any loss or damage arising from the bankruptcy, 
insolvency, or tortious act of any person to or with 
whom any moneys, securities or effect of the Bank 
shall be entrusted or deposited, or for any loss 
occasioned by any error of judgment. omission, 
default or oversight on his part, or for any other loss. 
damage or misfortune whatever which shall happen 
in the execution or performance of the duties of' his 
office or in relation thereto unless the same happen 
through his own dishonesty. 

115. ARBITRATION 115. ARBITRATION 
Whenever any difference arises between the 
Company on the one hand, and any of the 
members. their executors, and administrators 
or assigns on the other hand, touching the true 
intent or construction, or the incidents or 
consequences of these Articles, or of the 
statutes, or touching anything then or 
thereafter done, executed, omitted or suffered 
in pursuance of these Articles or the statutes 
or touching any breach or alleged breach of 
these Articles or any claim on account of any 
such breach or alleged breach or otherwise 
relating to the premises, or to these presents 
or to any statue affecting the company, or to 
any of the affairs of the company, every such 
difference shall be referred under the 
Arbitration Act, 1940, to the decision of an 
arbitrator to be appointed by the parties in 
difference, or if they cannot agree upon a 
single arbitrator, to the decision of two 
arbitrators, of who, one shall be appointed by 
each of the parties in difference, or an umpire 
to be appointed by the arbitrators. 

Whenever any difference arises between the Bank on 
the one hand, and any of the members, their 
executors, and administrators or assigns on the other 
hand, touching the true intent or construction, or the 
incidents or consequences of these Articles, or of the 
statutes, or touching anything then or thereafter done, 
executed, omitted or suffered in pursuance of these 
Articles or the statutes or touching any breach or 
alleged breach of these Articles or any claim on 
account of any such breach or alleged breach or 
otherwise relating to the premises, or to these presents 
or to any statue affecting the Bank, or to any of the 
affairs of the Bank, every such difference shall be 
referred under the Arbitration Act , 1940, to the 
decision of an arbitrator to be appointed by the parties 
in difference, or if they cannot agree upon a single 
arbitrator, to the decision of two arbitrators, of who, 
one shall be appointed by each of the parties in 
difference, or an umpire to be appointed by the 
arbitrators. 

No Change 
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