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ARTICLES OF ASSOCIATION 

MEEZAN BANK LIMITED 

CLAUSE EXISTING PROPOSED 
 THE COMPANIES ORDINANCE, 

1984 
THE COMPANIES ACT , 2017 

1 Applicability of Table A  
 
The Regulations in Table A in the First 
Schedule to the Companies Ordinance, 
1984 shall not apply to the Company 
except in so far as they are incorporated 
or deemed to be incorporated herein. 

 

 
 
The Regulations in Table A in the First 
Schedule to the Companies Act, 2017shall 
not apply to the Company except insofar 
as they are incorporated or deemed to be 
incorporated herein. 

2  “Ordinance” means the Companies 
Ordinance, 1984 

"Act" means the Companies Act, 2017 as 
amended from time to time. 
 

2            "Board" means the Board of Directors 
of the Company for the time being. 

"Board" means the board of directors of 
the Company appointed or constituted in 
terms hereof or of the Act. 
 

2 New Addition 
 

“Banking Ordinance” means the 
Banking Companies Ordinance, 1962 
including any statutory modifications or 
re-enactment thereof for the time being in 
force. 
 

2 New Addition 
 

“Central Depository” means a central 
depository as defined in sub-section (vi) 
of section 2 of the Securities Act, 2015 
and licensed by the Securities and 
Exchange Commission of Pakistan under 
the said act. 
 

2 New Addition 
 

“Central Depositories Act” means the 
Central Depositories Act, 1997. 

 
2 New Addition 

 
“Central Depository Regulations” mean 
the Central Depository Company of 
Pakistan Limited Regulations made 
pursuant to section 35 (I) of the Central 
Depositories Act; 

 
2 New Addition 

 
“Central Depository Register” means a 
computerized electronic register 
maintained by a Central Depository in 
respect of book-entry securities; 

 
2 New Addition 

 
"Commission" means the Securities & 
Exchange Commission of Pakistan 
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constituted under the Securities & 
Exchange Commission of Pakistan Act, 
1997. 
 

2 "Office" means the Registered Office of 
the Company. 
 
 

"Office" means the registered office for 
the time being of the Company. 
 

2 "Register" means unless the context 
may otherwise require the Register of 
Members to be kept pursuant to Section 
147 of the Ordinance. 
 

"Register" means unless the context may 
otherwise require the Register of 
Members to be kept pursuant to Sections 
119 and 120 of the Act and a Central 
Depository Register. 
 

  “Member” means a subscriber to the 
Memorandum of Association of the 
Company and every person to whom 
shares of the Company are allotted, or 
who becomes the holder of, any share, 
scrip or other security which gives him a 
voting right in the Company and whose 
name is entered in the Register. 

2 All other terms and expressions used but 
not defined in the Articles shall have the 
same meanings as are assigned to them 
in the Ordinance. 

All other terms and expressions used but 
not defined in the Articles shall have the 
same meanings as are assigned to them in 
the Act. 

III 
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BUSINESS 

Commencement of Business 
 
The Directors shall have regard to the 
restrictions on the commencement of 
business imposed by Section 146 of the 
Ordinance as far as those restrictions 
apply to the Company. 
 

BUSINESS 

Commencement of Business 
 
The Directors shall have regard to the 
restrictions on the commencement of 
business imposed by Section 19 of the 
Act as far as those restrictions apply to 
the Company. 

 
IV 

 
A 
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SHARES 

SHARE RIGHTS  

Power to Issue Shares of Different 
Classes 
 
The share capital of the Company shall 
comprise only of ordinary shares. The 
Company 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, 

SHARES 

SHARE RIGHTS  

Power to Issue Shares of Different 
Classes 
 
The share capital of the Company shall 
comprise only of ordinary shares. The 
Company 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 
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subject to provisions of Section 86 of 
the Ordinance, be strictly proportionate 
to the paid up value of the shares as 
regards voting, dividends and other 
benefits. 
 

strictly proportionate to the paid up value 
of the shares as regards voting, dividends 
and other benefits, subject to provisions of 
Sections 58 and 83 of the Act, or 
applicable provisions of the Banking 
Ordinance. 
 

7 Issue of Shares 
 
Subject to the provisions of the 
Ordinance and these Articles, the shares 
of the Company 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 they think fit. 
 

Issue of Shares 
 
Subject to the provisions of the Act and 
these Articles, the shares of the Company 
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 they think fit. 
 
In accordance with the applicable laws, 
the certificates of title (such expression 
shall hereinafter be deemed to include 
book-entry security as defined in the 
Central Depositories Act and the Central 
Depository Regulations) to shares and 
duplicates thereof when necessary shall be 
issued under the Seal of the Company and 
signed by 2 (two)  Directors or 1 (one) 
Director and the company secretary, or 1 
(one) Director and such other person as 
may be authorized by the Board for the 
purpose, if so required. Every Member 
shall be entitled, free of charge, to one 
(01) certificate issued under the Seal of 
the Company for all the shares of any one 
class registered in his name within thirty 
(30) days after allotment (including a 
book entry security under the Central 
Depositories Act and the Central 
Depository Regulations) for all the shares 
of each class registered in his name, or if 
the Board so approves to several 
certificates each for one (1) or more of 
such shares. Shares held by joint-holders 
shall be governed by the applicable laws.  
 

8 Allotment of Shares 
 
No shares shall be issued at a discount 
except in accordance with the provisions 
of the Ordinance. The Directors shall, as 
regards any allotment of shares, duly 

Allotment of Shares 
 
No shares 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, 
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comply with such of the provisions of 
Sections 68 to 73 of the Ordinance as 
may be applicable thereto. The 
minimum subscription amount upon 
which the Directors may proceed to allot 
shares initially is Rs. 200,000,000 
(Rupees two hundred million only). 
 

duly comply with such of the provisions 
of Sections 67 to 70 of the Act as may be 
applicable thereto. The minimum 
subscription amount upon which the 
Directors may proceed to allot shares 
initially is Rs. 200,000,000 (Rupees Two 
Hundred Million only). 
 

9 Commission for Placing Shares, etc. 
 
The Company may at any time pay a 
commission to any person for 
subscribing or agreeing to subscribe 
(whether absolutely or conditionally) for 
any shares or debentures or debenture 
stocks  of the Company or procuring or 
agreeing to procure subscriptions 
(whether absolute or conditional) for 
any shares or debentures or redeemable 
capital of the Company. In case any 
commission shall be paid, the Company 
shall comply with the provisions of 
Section 82 of the Ordinance. The 
Company may also pay such brokerage 
as may be lawful on any issue of shares 
or debentures provided, however, that 
such brokerage shall not exceed such 
percentage on the paid up shares, 
debentures or debenture stocks, as may 
be prescribed by law. 

Commission for Placing Shares, etc. 
 
The Company may at any time pay a 
commission to any person for subscribing 
or agreeing to subscribe (whether 
absolutely or conditionally) for any shares 
or debentures or debenture stocks of the 
Company or procuring or agreeing to 
procure subscriptions (whether absolute or 
conditional) for any shares or debentures 
or redeemable capital of the Company. In 
case any commission shall be paid, the 
Company shall comply with the 
provisions of the Act. The Company may 
also pay such brokerage as may be lawful 
on any issue of shares or debentures 
provided, however, that such brokerage 
shall not exceed such percentage on the 
paid up shares, debentures or debenture 
stocks, as may be prescribed by law. 

13. Bar on use of Company Funds 
 
Except to the extent and in the manner 
permitted by the Ordinance, no part of 
the funds of the Company shall be 
employed in the purchase of, or in loans 
upon the security of the Company's 
shares. The Company may, if permitted 
by law, purchase treasury stock or 
introduce employee’s stock option 
scheme. 
 

Bar on use of Company Funds 
 
Except to the extent and in the manner 
permitted by the Act, no part of the funds 
of the Company shall be employed in the 
purchase of, or in loans upon the security 
of the Company's shares. The Company 
may, if permitted by law, purchase 
treasury stock or introduce employees’ 
stock option scheme. 
 
 

B. TRANSFER OF SHARES 
 
Execution of Transfer 
 
The instrument of transfer of any share 
in the Company shall be duly stamped 
and executed both by the transferor and 
transferee, and the transferor shall be 

TRANSFER OF SHARES 
 
Execution and Refusal of Transfer 
 
Shares in the Company shall be 
transferred in accordance with the Central 
Depositories Act and the Central 
Depository Regulations and any other 
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deemed to remain holder of such share 
until the name of the transferee is 
entered in the Register in respect 
thereof.  
 
 

applicable laws. If the shares of the 
Company are not registered in the Central 
Depository, the same may be transferred 
either pursuant to the process in these 
Articles or pursuant to a process approved 
by the Board. The instrument of transfer 
of any share in the Company shall be duly 
stamped and executed both by the 
transferor and transferee, and the 
transferor shall be deemed to remain 
holder of such share until the name of the 
transferee is entered in the Register in 
respect thereof.  
 
The Directors shall not refuse to transfer 
any shares unless the transfer deed is for 
any reason defective or invalid, provided 
that the Company shall within fifteen 
(15) days from the date on which the 
instrument of transfer was lodged with it,  
or when the transferee is a Central 
Depository, within five (5) days, or such 
other period as may be required by the 
applicable laws, notify the defect or 
invalidity to thetransferee, who shall, 
after removal of such defect or invalidity, 
be entitled to relodge the transfer deed 
with the Company.  
 
The Directors may decline to register 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 Company refuses to register a 
transfer of any shares, the Company shall, 
within fifteen (15) days of the date on 
which the instrument of transfer was 
lodged with the Company, send the 
transferee notice of the refusal indicating 
reasons for such refusal. 
 
The Company shall keep the book to be 
called “Register of Transfer” wherein 
particulars of every transfer or 
transmission of any share in the Company 
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shall be recorded fairly and distinctly in 
accordance with section 124 of the Act. 
 

15. Form of Transfer 
 
The instrument of transfer of any share 
shall be in writing in the following form 
or in any usual or common form which 
the Directors shall approve: 
 
I______________ of ________ in 
consideration of the sum of Rs.______ 
paid to me by _______ of ________ 
(the "Transferee") do hereby transfer to 
the Transferee the share(s) 
numbered_______to______ inclusive, 
in_____to hold  unto the Transferee, his 
executors, administrators and assigns, 
subject to the several conditions on 
which I held the same at the time of the 
execution hereof, and I, the Transferee, 
do hereby agree to take the said share 
(or shares) subject to the conditions 
aforesaid. 
 
 
As witness our hands this   day of 
   19  
 
 
Transferor's Signature ___________ 
 
Transferee's Signature ___________ 
 
WITNESSES:  
 

Signature: ________________  

Full Name: ______________________ 

Father’s/Husband’s Name: _________ 

Full Address: _____________________ 

Nationality: _____________________  
Occupation: _____________________ 
 

Signature: ________________  

Full Name: ______________________ 

Father’s/Husband’s Name: _________ 

Full Address: _____________________ 

Form of Transfer 
 
The instrument of transfer of any share 
shall be in writing in the following form 
or in any usual or common form which 
the Directors shall approve: 
 
I ……………….s/o 
……………..r/o………….. (hereinafter 
called “the transferor”) in consideration of 
the sum of Rupees 
………………………… paid to me by 
………………………..s/o …………… 
r/o………………………….. (hereinafter 
called “the transferee”), do hereby transfer 
to the said transferee ………………… the 
share (or shares) with distinctive numbers 
from ……………….to ……………….. 
inclusive and / or CDC Participant I.D. 
No. ………………………….. Sub-
Account No. …………………………., in 
Meezan Bank Limited, to hold unto the 
said transferee, his executors, 
administrators and assigns, subject to the 
several conditions on which I held the 
same at the time of execution hereof, and 
I, the said transferee, do hereby agree to 
take the said shares (or shares) subject to 
the conditions aforesaid. 
 

Transferor's 
Signature 

Full Name 
Father’s / 
Husband’s 
Name  
CNIC 
Number (in 
case of 
foreigner, 
Passport 
Number)  
Nationality 
Occupation 
Residential 
Address 
Cell No. 

 
____________________________
____________________________
 
____________________________
____________________________
____________________________
 
 
 
 
______________________ 
____________________________
____________________________
_______________________
______________________ 
___________________________



   

 
 

7

Nationality: _____________________  
Occupation: _____________________ 
 

Transferee'
s Signature 
Full Name 
Father’s / 
Husband’s 
Name  
CNIC 
Number (in 
case of 
foreigner, 
Passport 
Number)  
Nationality 
Occupation 
Residential 
Address 
Cell 
Number/ 
Landline 
Number 
Email 
Address 

____________________________
____________________________
 
____________________________
____________________________
____________________________
 
 
 
 
 
____________________________
____________________________
____________________________
 
 
____________________________
____________________________
____________________________
____________________________
____________________________
 

 
Witnesses:  
 
Signature: 
CNIC No: 
Full Name:  
Father’s/Hu
sband;s 
Name: 
Full 
Address: 

 
 
 
____________________________
____________________________
 
____________________________
____________________________
____________________________
 

Signature: 
CNIC No: 
Full Name:  
Father’s/Hu
sband;s 
Name: 
Full 
Address: 

____________________________
____________________________
 
____________________________
____________________________
____________________________
 

 
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 company, may be 
credited into the following bank account: 



   

 
 

8

 

 

Title of Bank 
Account 

 

Bank Account 
Number 

 

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 company 
and the concerned Share Registrar as soon 
as these occur. 
 
……………………………….  
Signature of the Transferee(s) 
 

16. Closure of Register 
 
Subject to the provisions of  Section 151 
of the Ordinance, the Register may be 
closed for any time or times not 
exceeding forty five (45) days in a year 
and not exceeding thirty (30) days at a 
time. 
 

Closure of Register 
 
Subject to the provisions of Section 125 of 
the Act, the Register may be closed for 
any time or times not exceeding thirty 
(30) days in a year provided that the 
Commission may on application of the 
Company extend this period for a further 
period of 15 (fifteen) days. 
 

C 
 

17. 

TRANSMISSION OF SHARES 
 
Nomination 
 
Any Member may make and deposit 
with the Company a nomination in 
writing specifying one or more eligible 
persons who or each of whom, in the 
event of the death of the Member, may 
be entered in the Register as the holder 
of such number of shares specified in 
the nomination for such nominee or 
each such nominee of which the 
Member remains the registered holder at 
the date of his death. A person shall be 
eligible for nomination for the purposes 
of this Article only if he is a spouse, 
parent, brother, sister or child of the 
Member nominating him and the 
applicable relationship shall be specified 
in the nomination in respect of each 

TRANSMISSION OF SHARES 
 
Nomination 
 
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 Company as 
Member, represented by shares, at any 
time after acquisition of such interest, 
deposit with the company 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 the legal heirs of the deceased 
subject to succession to be determined 
under the Islamic law of inheritance and 
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nominee. A Member may at any time by 
notice in writing cancel, or by making 
and depositing with the Company 
another nomination before his death 
vary, any nomination already made by 
him pursuant to this Article. In the event 
of the death of a Member any person 
nominated by him in accordance with 
this Article may on written application 
accompanied by the relative share 
certificates and evidence establishing 
the death of the Member, request the 
Company to register himself in place of 
the deceased Member as the holder of 
the number of shares to which the 
nomination in his favour had been made 
and deposited with the Company, and if 
it shall appear to the Directors that it is 
proper so to do, the Directors may 
register the nominee as the holder of 
those shares in place of the deceased 
Member. 
 

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. 
 

18. Person Entitled on Death of Member 
 
In the case of the death of a Member 
who was a joint holder of shares, the 
survivor or survivors shall be the only 
person(s) recognised by the Company as 
having any title to his interest in the 
shares. If the deceased Member was a 
sole holder of shares, the nominee or 
nominees of the deceased where a 
nomination under Article 17 is effective, 
and the legal personal representatives of 
the deceased where no such nomination 
has been made and deposited with the 
Company as having any title to his 
interest in shares. 
 

Person Entitled on Death of Member 
 
In the case of a share registered in the 
names of two or more holders, the 
survivor(s), or the executors or 
administrators of the deceased, shall be 
the only person(s) recognized by the 
Company to deal with the share in 
accordance with the law.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 
Company to deal with the share in 
accordance with the law. 
 

19. Person Entitled on Death or Insolvency may Elect to be 
Registered or to 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 and subject as hereinafter 
provided, have the right either to have 

 Person Entitled on Death or Insolvency may Elect to be 
Registered or to 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 and subject as 
hereinafter provided, have the right either 
to have himself registered as a Member in 
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himself 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, as the case may be, 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 death or insolvency, as the case 
may be. 
 

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, as the 
case may be, 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 death 
or insolvency, as the case may be, in 
accordance with the applicable laws.  
 

D. 
 

22 

ALTERATION OF CAPITAL 
 
Increase, Consolidation, Division and 
Cancellation 
 
The Company may by ordinary 
resolution and in compliance with the 
requirements of Section 92 of the 
Ordinance: 
 
a. increase the authorized share capital 

by such sum, to be divided into 
shares of such amount, as the 
resolution shall prescribe; 

 
 
b. consolidate and divide its share 

capital into shares of larger amount 
than its existing shares; 

 
 
c. by sub-division of its existing shares 

or any of them, divide the whole or 
any part of its share capital into 
shares of smaller amount than is 
fixed by the Memorandum of 
Association of the Company; and 

 
d. 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. 

 

ALTERATION OF CAPITAL 
 
Increase, Consolidation, Division and 
Cancellation 
 
The Company may by special resolution 
and in compliance with the requirements 
of Section 85 of the Act, alter the 
conditions of its memorandum so as to: 
 
a. increase the authorisedshare capital 

by such sum, to be divided into shares 
of such amount, as special resolution 
shall prescribe; 

 
b. consolidate and divide the whole or 

any part of its sharecapital into shares 
of larger amount than its existing 
shares; 

 
c. sub-divide its shares or any of them, 

shareintosharesof smaller amount 
than is fixed by the Memorandum of 
Association of the Company; and 

 
d. 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 and diminish the 
amount of its share capital by the 
amount of the share so cancelled.  
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23. When Shares to be Offered to 
Existing Members 
 
The Directors may, from time to time, 
increase the issued share capital by such 
sum as they think fit. In respect of any 
intended issue of shares, the Directors 
shall be entitled to seek the directions of 
the Company in general meeting as to 
matters relating to the issue and may 
offer the shares in accordance with those 
directions. Subject to the provisions of 
Section 86 of the Ordinance, all shares 
intended to be issued by the Directors 
shall, before issue, be offered to the 
Members strictly in proportion to the 
amount of the issued shares held by each 
Member (irrespective of class); provided 
that fractional shares shall not be offered 
and all fractions less than a share shall 
be consolidated and disposed off by the 
entitled Members as may have accepted 
such offer. Such offer shall be made by 
notice specifying the number of shares 
offered, and limiting a time within 
which the offer, if not accepted, will be 
deemed to be decided, and after the 
expiration of that time or on receipt of 
any intimation from the person to whom 
the offer is made that he declines to 
accept the shares offered, the Directors 
may dispose off the same in such 
manner as they think most beneficial to 
the Company. The Directors may, after 
compliance with the requirements of 
Section 86, raise further capital without 
issue of rights shares. 
 

When Shares to be Offered to Existing 
Members 
 
The Directors may, from time to time, 
increase the issued share capital by such 
sum as they think fit. In respect of any 
intended issue of shares, the Directors 
shall be entitled to seek the directions of 
the Company in general meeting as to 
matters relating to the issue and may 
offer the shares in accordance with those 
directions. Subject to the provisions of 
Section 83 of the Act, all shares intended 
to be issued by the Directors shall, before 
issue, be offered to the Members strictly 
in proportion to the amount of the issued 
shares held by each Member (irrespective 
of class); provided that fractional shares 
shall not be offered and all fractions less 
than a share shall be consolidated and 
disposed off by the entitled Members as 
may have accepted such offer. Such offer 
shall be made by notice specifying the 
number of shares offered, and limiting a 
time within which the offer, if not 
accepted, will be deemed to be decided, 
and after the expiration of that time or on 
receipt of any intimation from the person 
to whom the offer is made that he 
declines to accept the hares offered, the 
Directors may dispose off the same in 
such manner as they think most 
beneficial to the Company.The Directors 
may, after compliance with the 
requirements of Section 83, raise further 
capital without issue of rights shares. 

 

25 Reduction of Capital 
 
The Company may, by special 
resolution, reduce its share capital in 
any manner and with, and subject to, 
any incident authorised, and consent 
required, by law. 
 

Reduction of Capital 
 
The Company may, by special resolution, 
reduce its share capital in any manner and 
with, and subject to, confirmation by the 
court, as required under any applicable 
laws. 
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V. 
 

A. 
 

26. 
 

MEETINGS AND PROCEEDINGS 
 
GENERAL MEETINGS 
 
Statutory Meeting 
 
The statutory meeting of the Company 
shall be held within the period required 
by Section 157 of the Ordinance. 
 

MEETINGS AND PROCEEDINGS 
 
GENERAL MEETINGS 
 
Statutory Meeting 
 
The statutory meeting of the Company 
shall be held within the period required by 
Section 131 of the Act. 

27 Annual General Meeting 
 
The Company shall hold a general 
meeting, designated as the annual 
general meeting, within three (3) months 
following the close of each financial 
year of the Company, but so that an 
annual general meeting is held in every 
calendar year (except that the first 
annual general meeting may be held 
within eighteen (18) months from the 
date of incorporation) and not more than 
fifteen (15) months elapse between any 
two (2) consecutive annual general 
meetings, and subject as aforesaid each 
such annual general meeting shall be 
held at such time as may be determined 
by the Directors. 
 

Annual General Meeting 
 
The Company shall hold a general 
meeting, designated as the annual general 
meeting, within 3 Months following the 
close of each financial year of the 
Company, but so that an annual general 
meeting is held in every calendar year 
(except that the first annual general 
meeting may be held within sixteen (16) 
months from the date of incorporation), 
and subject as aforesaid each such annual 
general meeting shall be held at such time 
as may be determined by the Directors. 
 

28 Extraordinary General Meetings 
 
All general meetings of the Company 
other than the statutory meeting or an 
annual general meeting shall be called 
extraordinary general meetings. The 
Directors may whenever they think fit, 
call an extraordinary general meeting. 
An extraordinary general meeting may 
also be called on such requisition as 
provided in Section 159 of the 
Ordinance. 
 

Extraordinary General Meetings 
 
All general meetings of the Company 
other than the statutory meeting or an 
annual general meeting shall be called 
extraordinary general meetings. The 
Directors may whenever they think fit, 
call an extraordinary general meeting. An 
extraordinary general meeting may also be 
called on such requisition as provided in 
Section 133 of the Act. 
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B. 
 

29 

NOTICE AND PROCEEDINGS 
 
Notice of Meetings 
 
At least twenty one (21) days notice 
(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 Ordinance for 
the general meeting, to such persons as 
are, under the Ordinance or these 
Articles, entitled to receive such notices 
from the Company; 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 Company, 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 
Company. 

NOTICE AND PROCEEDINGS 
 
Notice of Meetings 
 
At least twenty one (21) days’ notice 
(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 Act for the general 
meeting, to such persons as are, under the 
Act or these Articles, entitled to receive 
such notices from the Company; 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 Company, 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 Company. 
 

31. Quorum 
 
No business shall be transacted at any 
general meeting unless a quorum of 
Members is present at the time of the 
commencement of proceedings. Ten 
(10) Members present personally who 
represent not less than twenty five per 
cent (25%) of the total voting power, 
either on their own account or as proxies 
shall be a quorum. 
 

Quorum 
 
No business shall be transacted at any 
general meeting unless a quorum of 
Members is present at the time of the 
commencement of proceedings. 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 per 
cent (25%) of the total voting power, 
either on their own account or as proxies 
shall be a quorum. 
 

34 Adjournment 
 
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 

Adjournment 
 
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 
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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 the meeting. 
 

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 but it shall not be necessary to 
specify in such notice the nature of the 
business to be transacted at the adjourned 
meeting. Save as aforesaid, it shall not be 
necessary to give any notice of an 
adjournment or of the business to be 
transacted at the meeting. 
 

35(a.) New Addition  Postal Ballot / E-Voting:  
 

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. 
 

36 Demand for Poll 
 
A poll may be demanded only in 
accordance with the provisions of 
Section 167 of the Ordinance. 
 

Demand for Poll 
 
A poll may be demanded only in 
accordance with the provisions of Section 
143 of the Act. 
 

37 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 
Ordinance and the result of the poll shall 
be deemed to be the resolution of the 
meeting at which the poll was 
demanded. 
 

Manner of Taking Poll 
 
If a poll is duly demanded, it shall be 
taken in accordance with the manner laid 
down in Section 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. 
 

39. Decisions 
 
All matters before the general meeting 
other than those required to be passed by 
a special resolution under the Ordinance 
shall be decided by a simple majority. 
 

Decisions 
 
All matters before the general meeting 
other than those required to be passed by a 
special resolution under the Act shall be 
decided by a simple majority. 
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C. 
 

41. 

VOTES OF MEMBERS 
 
Voting by Joint Holders 
 
In case of joint holders, the vote of the 
senior Member 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 their 
names stand in the Register. 
 

VOTES OF MEMBERS 
 
Voting by Joint Holders 
 
In case of joint holders, the vote of the 
senior Member whether in person, by 
video link 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 their names stand in the 
Register. 

 
44 Proxy to be in Writing 

 
The instrument appointing a proxy shall 
be in writing under the hand of the 
appointer or of his attorney duly 
authorised in writing, or, if the appointer 
is a corporation either under seal or 
under the hand of an officer or attorney 
duly authorised. A proxy need not be a 
Member. 

Proxy to be in Writing 
 
The instrument appointing a proxy shall 
be in writing under the hand of the 
appointer or of his attorney duly 
authorised in writing, or, if the appointer 
is a corporation either under seal or under 
the hand of an officer or attorney duly 
authorised. A proxy may or may not be a 
Member. 
 

45. 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. 
 

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. Furthermore, for the purposes of e-
voting, the instrument appointing the 
proxy shall be in such form and deposited 
with the Company in the manner 
stipulated under the applicable laws. 
 

46. Form of Proxy 
 
An instrument appointing a proxy may 
be in the following form, or in any other 
form which the Directors shall approve: 
 
 

Form of Proxy 
 
An instrument appointing a proxy may be 
in the following form, or in any other 
form which the Directors shall approve: 
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I,______of______in the district of  
________ being a member of Meezan 
Bank Limited, hereby appoint_____ 
of______as my proxy to vote for me 
and on my behalf at the Annual or 
Extraordinary (as the case may be) 
General Meeting of the Company to be 
held on the ______________ day of 
__________ and at any adjournment 
thereof. 
 
Signed this ___________ day of  
 
 

I,______of______in the district of  being 
a member of Meezan Bank Limited, 
holding ……………….ordinary shares, 
bearing numbers………………………. to 
.............................., as per Registration 
Folio No………………………… and / or 
CDC Participant I.D. No. 
………………………….. Sub-Account 
No. …………………………. CNIC No. 
…………………………….. or Passport 
No. …………………………….., hereby 
appoint…………….. of …………………                  
as my proxy to attend and vote for me and 
on my behalf at the Annual or 
Extraordinary (as the case may be) 
General Meeting of the Company to be 
held on the…..day of………..20……and 
at any adjournment thereof. 
 
Signed this  day of…………20…….. 
 
Signature __________________________
  

V. 
 

A. 
 

49 
 

MANAGEMENT AND 
ADMINISTRATION  

 
BOARD OF DIRECTORS 

 
Qualification of Directors 
 
Save as provided in Section 187 of the 
Ordinance, no person shall be appointed 
as a Director unless he is a Member and 
holds qualification shares of Rs. 
5000.00 (Rupees five thousand only).  
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. 
Further, no person shall be appointed as 
a director if he has been declared by a 
court of competent jurisdiction as 
defaulter in repayment of loan to a 
financial institution, exceeding, such 
amount as may be notified by the 
Commission from time to time and is a 
member of a Stock Exchange engaged 
in the business of brokerage, or is a 
spouse of such member. 

MANAGEMENT AND 
ADMINISTRATION 
 
BOARD OF DIRECTORS 
 
Qualification of Directors 
 
Save as provided in Section 153 of the 
Act, no person shall be appointed as a 
Director unless he is a Member and holds 
qualification shares of Rs. 5000.00 
(Rupees Five Thousand only).  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. Further, no person shall be 
appointed as a director if he has been 
declared by a court of competent 
jurisdiction as defaulter in repayment of 
loan to a financial institution, exceeding, 
such amount as may be notified by the 
Commission from time to time and is a 
member of a Stock Exchange engaged in 
the business of brokerage, or is a spouse 
of such member. 
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51. Chief Executive 
 
The  Directors may appoint one of their 
number, to be the Chief Executive of the 
Company and vest in him such powers 
and functions as they deem fit in 
relation to the management, 
administration and operation of the 
affairs of the Company. The powers of 
the Chief Executive shall be exercisable 
subject to the general supervision and 
control of the Board. 

 

Chief Executive 
 
The Directors shall appoint the Chief 
Executive in accordance with the 
provisions of Sections 186 and 187 of the 
Act and vest in him such powers and 
functions as they deem fit in relation to 
the management, administration and 
operation of the affairs of the Company. 
The powers of the Chief Executive shall 
be exercisable subject to the general 
supervision and control of the Board in 
accordance with applicable laws & 
regulations. 
 

53. Alternate Director 
 
Alternate Directors may be appointed 
in accordance with Section 192 of the 
Ordinance. 

 

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

 
 

B. 
 
 

54. 

POWERS AND DUTIES OF 
DIRECTORS 

 
General Management Powers 
 
The Directors shall 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 as are not by the Ordinance or 
by these Articles required to be 
exercised by the Company in general 
meeting.  

 

POWERS AND DUTIES OF 
DIRECTORS 

 
General Management Powers 
 
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 Act and Banking 
Ordinance. 
 

55. 
 

(b.) 
 
 
 
 
 
 
 
 
 
 

Borrowing Powers  
 

In exercising the powers of the 
Company aforesaid 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 raise money on the basis of mark-

Borrowing Powers 
 
In exercising the powers of the Company 
aforesaid 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 raise 
money on the basis of mark-up price, 
musharika, modaraba, sale and lease back 
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(c.) 

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 Company arising under  
Section 196 of the Ordinance. 

 
Subject to the provisions of Section 
70(1), in regard to the issue of 
securities, the Directors may exercise all 
or any of the powers of the Company 
arising under Section 196, 87 and 120 of 
the Ordinance and in particular the 
Directors may issue any security as 
defined in Section 2(1) (34) of the 
Ordinance or may issue any instrument 
or certificate representing redeemable 
capital as defined in Section 2(1) (30A) 
of the Ordinance or participatory 
redeemable capital as defined in Section 
2(1) (25) of the Ordinance. 

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 Company 
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 
Company 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. 
 

56. Duties of Directors 
 
The Directors shall duly comply with 
the provisions of the Ordinance and in 
particular with the provisions in regard 
to the registration of the particulars of 
mortgages and charges affecting the 
property of the Company or created by 
it, to the keeping of a register of the 
Directors, and to the sending to the 
Registrar of an annual list of Members 
and a summary of particulars relating 
thereto, and notice of any consolidation 
or increase of share capital, or sub-
division of shares, and copies of special 
resolutions and a copy of the register of 
Directors and notifications of any 
changes therein. 

Duties of Directors 
 
The Directors shall duly comply with the 
provisions of the Act and in particular 
with the provisions in regard to the 
registration of the particulars of mortgages 
and charges affecting the property of the 
Company or created by it, to the keeping 
of a register of the Directors, a Register of 
Members and index of Members in 
accordance with the provisions of the Act, 
which shall include the Central 
Depository Register and a summary of 
particulars relating thereto and notice of 
any consolidation or increase of share 
capital, or sub-division of shares, and 
copies of special resolutions and a copy of 
the register of Directors and notifications 
of any changes therein. 

C.  
 
 
 

  DISQUALIFICATION OF  
            DIRECTORS 

 
Disqualification of Directors 
 
No person shall become a Director of 
the Company if he suffers from any of 
the  disabilities or disqualifications 
mentioned in Section 187 of the 

DISQUALIFICATION OF 
DIRECTORS 
 
Disqualification of Directors 
 
No person shall become a Director of the 
Company if he suffers from any of the 
disabilities or disqualifications mentioned 
in Section 153 of the Act and, if already a 
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Ordinance and, if already a Director, 
shall cease to hold such office from the 
date he so become 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 

Company he resigns his office; or 
 
c. if he fails to acquire his 

qualification shares from the date 
of his appointment; or 

  
d. if he becomes ineligible to be 

appointed a Director on any one 
or more of the grounds 
enumerated in clauses (a) to (h) of 
Section 187 of the Ordinance; or 
 

e. if he absents himself from three 
(3) consecutive meetings of the 
Directors or from all meetings of 
the Directors for a continuous 
period of three (3) months, 
whichever is longer, without 
leave of absence; or 
 

f. if he or any firm of which he is a 
partner or any private company of 
which he is a Director, accepts a 
loan or guarantee from the 
Company in contravention of 
Section 195 of the Ordinance; or 

 
g. if without the sanction of the 

Company in general meeting he 
or any firm of which he is a 
partner or any private company of 
which he is Director, accepts or 
holds any office of profit under 
the Company other than that of a 
chief executive, legal or technical 
adviser; or 

 
h. if without the consent of the 

Directors, he or any firm of which 
he is a partner or any partner of 

Director, shall cease to hold such office 
from the date he so become 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 

Company he resigns his office; or 
 
c. if he fails to acquire his 

qualification shares from the date of 
his appointment; or 

  
d. if he becomes ineligible to be 

appointed a Director on any one or 
more of the grounds enumerated in 
clauses (a) to (i) of Section 153 of 
the Act; or 
 

e. if he absents himself from three (3) 
consecutive meetings of the 
Directors or from all meetings of 
the Directors for a continuous 
period of three (3) months, 
whichever is longer, without leave 
of absence; or 
 

f. if he or any firm of which he is a 
partner or any private company of 
which he is a Director, accepts a 
loan or guarantee from the 
Company in contravention of 
Section 182 of the Act; or 

 
g. if without the sanction of the 

Company in general meeting he or 
any firm of which he is a partner or 
any private company of which he is 
Director, accepts or holds any office 
of profit under the Company other 
than that of a chief executive, legal 
or technical adviser; or 

 
 

h. if without the consent of the 
Directors, he or any firm of which 
he is a partner or any partner of 
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such firm or private company of 
which he is member or a director 
enters into any contact for the sale, 
purchase or supply of goods or 
materials. 

 

such firm or private company of 
which he is a member or a director 
enters into any contact for the sale, 
purchase or supply of goods or 
materials. 

 
 

59(A) New Addition         PARTICIPATION OF A DIRECTOR 
THROUGH TELEPHONE OR 
VIDEO IN MEETING OF 
DIRECTORS 
 
The Directors of the Company may 
participate in the Boards’ meetings, 
whether in Pakistan or abroad, through 
telephone or video in accordance with the 
provisions of the Act. 

 
60. Chairman of Directors' Meetings 

 
The Chairman 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 number to be Chairman of the 
meeting. 
 

Chairman of Directors' Meetings 
 
 The Chairman shall preside at all 
meetings of the Board but, if at any 
meeting the Chairman is not present 
within fifteen (15) minutes after the time 
appointed for holding the same or is 
unwilling to act as Chairman, the 
Directors present may choose one of their 
number to be Chairman of the meeting. 

 

65 Resolution in Writing 
 
Except for the matters specified in 
Section 196 of the Ordinance, a 
resolution in writing circulated to all the 
Directors or to a committee of Directors 
and signed by a majority of the total 
number of Directors or by a majority of 
the members of the committee of 
Directors or affirmed by them through 
telex or telegram shall be as valid and 
effectural as if it had been passed at a 
meeting of the Directors or of a 
committee of Directors duly convened 
and held. 
 
 
 
 
 

Resolution in Writing 
 
Except for the matters specified in Section 
183 of the Act, a resolution in writing 
circulated to all the Directors or to a 
committee of Directors and signed by all 
Directors or by all members of the 
committee of Directors or affirmed by 
them through telex or telegram, email, 
fax, or any other mode of communication 
shall be as valid and effectual as if it had 
been passed at a meeting of the Directors 
or of a committee of Directors duly 
convened and held. 
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E.  
 
 

66. 

ELECTION AND REMOVAL OF 
DIRECTORS 
 
First Election of Directors 
 
At the first annual general meeting of 
the Company, all the Directors shall 
stand retired from office, and Directors 
shall be elected in their place in 
accordance with Section 178 of the 
Ordinance for a term of three (3) years. 

ELECTION AND REMOVAL OF 
DIRECTORS 
 
First Election of Directors 
 
At the first annual general meeting of the 
Company, all the Directors shall stand 
retired from office, and Directors shall be 
elected in their place in accordance with 
Section 159 of the Act for a term of three 
(3) years. 
 
 

68. Election in Accordance with the 
Ordinance 
 
The Directors shall comply with the 
provisions of Sections 174 to 178 and 
Section 180 and 184 respectively of the 
Ordinance relating to the election of 
Directors and matters ancillary thereto. 
 

Election in Accordance with the Act 
 
 
The Directors shall comply with the 
provisions of Sections 154 to 159 and 
Section 161 and 166 respectively of the 
Act relating to the election of Directors 
and matters ancillary thereto. 
 
 

70. Removal of Director 
  
The Company may remove a Director 
but only in accordance with the 
provisions of the Ordinance. 
 

Removal of Director 
  

 The Company may remove a Director but 
only in accordance with the provisions of 
the Act. 
 

F. 
 

71. 

SHARIAH SUPERVISORY BOARD 
 

Appointment of the Shariah 
Supervisory Board 

 
The Directors shall nominate, constitute 
and maintain a Shariah Supervisory 
Board composed of at least three 
persons who are acknowledged experts 
in the principles of the Islamic Shariah. 
Members of the Shariah Supervisory 
Board shall be designated by the 
Directors and may be removed by them 
at any time. The terms of reference of 
the Shariah Supervisory Board shall be 
determined by the Board of Directors in 
consultation with the Shariah 
Supervisory Board. The Shariah 
Supervisory Board shall meet atleast 
twice every year.  

 

SHARIAH SUPERVISORY BOARD 
 

Appointment of the Shariah 
Supervisory Board 

 
The Directors shall nominate, constitute 
and maintain a Shariah Supervisory Board 
composed of at least three persons who 
are acknowledged experts in the principles 
of the Islamic Shariah. Members of the 
Shariah Supervisory Board shall be 
designated by the Directors and may be 
removed by them at any time. The terms 
of reference of the Shariah Supervisory 
Board shall be determined by the Board of 
Directors in consultation with the Shariah 
Supervisory Board. The Shariah 
Supervisory Board shall meet the Board 
of Directors at least on a half yearly basis.  
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VI. 
 

74 

THE SEAL 
 
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 facsimile of the common 
seal of the Company, 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 Ordinance shall apply to the use 
of the official seal. 
 

THE SEAL 
 
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 facsimile of the common seal of the 
Company, 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. 

 

VII.  
 

75. 

DIVIDENDS AND RESERVES 
 
Declaration of Dividend 
 
The Company in general meeting may 
declare dividends, but no dividends shall 
exceed the amount recommended by the 
Directors. 
 

DIVIDENDS AND RESERVES 
 
Declaration of Dividend 
 
Subject to provisions of the Act, the 
Company in general meeting may declare 
dividends, but no dividends shall exceed 
the amount recommended by the 
Directors. 
 

77. Dividends Payable out of Profits 
 
No dividends shall be paid otherwise 
than out of profits of the Company or 
any other undistributed profits and in the 
determination of the profits available for 
dividends the Directors shall have regard 
to the provisions of the Ordinance. 
 

Dividends Payable out of Profits 
 
No dividends shall be paid otherwise than 
out of profits of the Company or any other 
undistributed profits and in the 
determination of the profits available for 
dividends the Directors shall have regard 
to the provisions of the Act. 
 

78. Reserve Fund 
 
a. The Directors may, before 

recommending any dividend, set 
aside out of the profits of the 
Company 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 Company 
may be properly applied, and 
pending such application, at the like 
discretion, either be employed in 
the business of the Company or be 

Reserve Fund 
 
a. The Directors may, before 

recommending any dividend, set aside 
out of the profits of the Company 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 Company may be properly applied, 
and pending such application, at the 
like discretion, either be employed in 
the business of the Company or be 
invested, subject to the provisions of 
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invested, subject to the provisions 
of the Ordinance, in such 
investments (other than shares of 
the Company) as the Directors may, 
from time to time, think fit. 

 
b. The Directors may also carry 

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

 

the Act, in such investments (other 
than shares of the Company) as the 
Directors may, from time to time, 
think fit. 

 
b. The Directors may also carry forward 

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

 

80. Payment by Post 
 
The dividend in respect of any share 
shall be paid to the registered holder of 
such share or to his banker or to a 
financial institution (as defined in 
Section 2(1) (15A) of the Ordinance) 
nominated by him for the purpose. 
Unless otherwise instructed in writing 
by the registered holder of a share, any 
dividend payable in cash in respect of 
such share may be paid by cheque or 
warrant sent through the post by 
registered mail to the registered address 
of the holder or, in the case of joint 
holders, to the registered address of that 
one of the joint holders who is first 
named on the Register or to such banker 
or financial institution as may have been 
nominated by the registered holder. 
Every such cheque or warrant shall be 
made payable to the order of the person 
to whom it is sent. Any one of two or 
more joint holders may give effectual 
receipts for any dividends payable in 
respect of the shares held by them as 
joint holders. 
 

            Dividend Payment through Electronic 
Mode 

 
i.  The Company shall pay any dividend 

payable in cash through electronic 
mode directly into the bank accounts 
designated by the entitled Member. 

 
ii.  Any dividend declared by the 

Company shall be paid to its registered 
Members within such period as may 
be specified. 

 
iii. Dividend shall be deemed to have 

been declared on the date of the 
general meeting in case of a dividend 
declared or approved in the general 
meeting and on the date of 
commencement of closing of share 
transfer for purposes of determination 
of entitlement of dividend in the case 
of an interim dividend and where 
register of members is not closed for 
such purpose, on the date on which 
such dividend is approved by the 
Board. 

 
 

81. Time for Payment of Dividend 
 
All dividends shall be paid within the 
periods specified in Section 251 of the 
Ordinance. 
 
 
 
 
 

Time for Payment of Dividend 
 
All dividends shall be paid within the 
periods as specified in Regulation 3 of the 
Companies (Distribution of Dividends) 
Regulations, 2017. 
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83 Unclaimed Dividend 
 
All dividends unclaimed for one (1) year 
after having been declared may be 
invested or otherwise made use of by the 
Directors for the benefit of the Company 
until claimed. 
 
 

Unclaimed Dividend 
 
Where shares of the Company have been 
issued or where dividend has been 
declared by the Company which remain 
unclaimed or unpaid for a period of three 
(03) years from the date it is due and 
payable the same shall vest with the 
Federal Government and in this regard the 
Company shall follow the procedure laid 
down in section 244 of the Act.  

VII 
 

86. 

ACCOUNTS 
 

Books of Accounts 
 
The Directors shall keep and maintain 
proper books of account as required 
under Section 230 of the Ordinance. 
 

ACCOUNTS 
 

Books of Accounts 
 
The Directors shall keep and maintain 
proper books of account as required under 
Section 220 of the Act. 
 

89. Annual Accounts 
 
The Directors shall as required by 
Section 233 and 236 of the Ordinance, 
cause to be prepared and to be laid 
before the Company in general meeting 
such profit and loss accounts and 
balance sheet duly audited and reports 
as are referred to in those Sections. 

Annual Accounts 
 
The Directors shall as required by Section 
223 and 227 of the Act and any other 
applicable laws, cause to be prepared and 
to be laid before the Company in general 
meeting such profit and loss accounts and 
balance sheet duly audited and reports as 
are referred to in those Sections. 
 

91(A) New Addition TRANSMISSION OF ACCOUNTS 
ELECTRONICALLY 

 
The Company may, after obtaining prior 
written consent from the Members, 
circulate notices of general meeting and 
the annual balance sheet and profit and 
loss account, auditors’ report,  directors’ 
report and chairman’s review report 
(annual audited accounts) to its Members 
through CD/DVD/USB at their registered 
addresses. However, the Company shall 
provide hard copies for all the future 
annual audited accounts to those Members 
only who request the Company in writing 
to receive hard copies of the accounts. 
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92. Compliance with Ordinance 
 
The Directors shall in all respects 
comply with the provisions of Sections 
230 to 236 of the Ordinance. 

Compliance with Act 
 
The Directors shall in all respects comply 
with the provisions of Sections 220 to 239 
of the Act in respect of the accounts of the 
Company. 
 
 

94. Capitalization of Profits 
 
 The Company in general meeting may 
upon the recommendation of the 
Directors resolve that it is desirable to 
capitalize any part of the amount  for 
the time being standing to the credit of 
any of the Company's reserve accounts 
or to the credit of the profit and loss 
account or otherwise available for 
distribution, and accordingly that such 
sum  be set free for distribution among  
the Members who would have been 
entitled thereto if distributed by way of 
dividend and in the same proportions, 
on condition that the same not be paid 
in cash but be applied in or towards 
paying up in full the unissued shares or 
debentures of the Company to be 
allotted and distributed/credited as fully 
paid up to and amongst such Members 
in the proportion aforesaid, and the 
Directors shall give effect to such 
resolution. 

 

Capitalization of Profits 
 
The Board,  in  its meeting may, resolve 
that it is desirable to capitalize any part of 
the amount  for the time being standing to 
the credit of any of the Company's reserve 
accounts or to the credit of the profit and 
loss account or otherwise available for 
distribution, and accordingly that such 
sum  be set free for distribution among  
the Members who would have been 
entitled thereto if distributed by way of 
dividend and in the same proportions, on 
condition that the same not be paid in cash 
but be applied in or towards paying up in 
full the unissued shares or debentures of 
the Company to be allotted and 
distributed/credited as fully paid up to and 
amongst such Members in the proportion 
aforesaid, and the Directors shall give 
effect to such resolution. 
 

95. Audit 
 
The duties of the auditors shall be 
regulated in accordance with Sections 
252 to 255 of the Ordinance. 

 

Audit 
 
The duties of the auditors shall be 
regulated in accordance with Sections 246 
to 249 of the Act. 
 

IX 
 

96. 

NOTICES 
 

Notice to Members etc. 
 
Notice shall be given by the Company 
to Members and auditors of the 
Company and other persons entitled to 
receive notice in accordance with 
Section 50 of the Ordinance. 

NOTICES 
 

Notice to Members etc. 
 
Notice shall be given by the Company to 
Members and auditors of the Company 
and other persons entitled to receive 
notice in accordance with Section 55 of 
the Act. 
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XII. 
 

101 

XII.  INDEMNITY 
 
Indemnification 
 
Every officer or agent for the time being 
an employee of the Company shall be 
indemnified out of the assets of the 
Company against any liability incurred 
by him in defending any proceedings, 
whether civil or criminal, arising out of 
his ceilings in relation to the affairs of 
the Company, except those brought by 
the Company against him, in which 
judgement is given in his favour or in 
which he is acquitted, or in connection 
with any application under Section 488 
of the Ordinance in which relief is 
granted to him by a court of law. 
 

XII.  INDEMNITY 
 
Indemnification 
 
Every officer or agent for the time being 
an employee of the Company shall be 
indemnified out of the assets of the 
Company against any liability incurred by 
him in defending any proceedings, 
whether civil or criminal, arising out of 
his ceilings in relation to the affairs of the 
Company, except those brought by the 
Company against him, in which 
judgement is given in his favour or in 
which he is acquitted, or in connection 
with any application under Section 492 of 
the Act in which relief is granted to him 
by a court of law. 
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