Articles of Association
of
Nepal SBIl Bank Ltd.
Incorporated Under the Companies Act, 2063 (2006)
{Liability Limited by Shares)

1. Name of the Company: The name of the Company will be *Nepal SBI Bank Ltd." which wi e called

"Nepal SBI Bank Ltd." in English, which is hereinafter called the "Bank".

2.  Address Where the Bank’s Reqistered Office shall be Situated: The registered (Cecrporate) office
of the Bank will be situated in Bagmati Province, Kathmandu District, Kathmandu Metropolitan City,
Ward No. 28, Kamaladi, Nepal.

24, Pesieiiew | nless otherwise stated with reference to the subject or context, in these Articles-

{a)

(b)

(d)

(e)

)

(m)

Aricles of Association of Nepal SBI Bank Ltd.

Prevailing L aw Relating to Companies means the Companies Act, 2063 {2006). The term shall
also denote any other Ordinance or Act to be promulgated in replacement of the same and
amendments made thereto from time to time.

Prevailing Law Relating to Ba s and Financial Institutions means Banks ¢ “inancial
Institutions Act, 2073 {2017). The term shall also denote any other Ordinance or ~ct to be
promulgated in replacement of the same and amendments made thereto from time to time.

Memerandum means Memorandum of Association of the Bank.

Articles mean the Articles of Association of the Bank and the term also denotes the amendments
made thereto from time to time.

Promoter means a person who has agreed to take up at least one share and aff*'-1 histher

signature in the capacily of a prometer on the Memorandum and Articies of Associal  in order
to establish the Bank.

Bank means the Nepal SBI Bank Ltd., incorporated as public limited company under Prevailing
Law Relating to Companies.

Company means Nepal SBI Bank Limited.

Board of Directors or Board means the Board of Directors of the Bank.

Director means a member of the Board cf Directors of the Bank; the term includes the "hairman
and an alternate Director.

Chairman means the Chairman of the Board of Directors.

Managing Director means the Executive Chief of the Bank appointed by the Board ¢~ Directors
under these Articles from among the directors representing SBI.

Company Secretary means the Company Secretary of the Bank appcinted under the Prevailing
Law Relating to Companies.

Nepal Rastra Ba _means Nepal Rastra Bank incorporated under the Nepal Rastra Bank Act,
2058,
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(3) A notice shall be sent to the address of the shareholders at least 21 days in advance - case of
Annual General Meeting and 15 days in advance in case of Special General Meeting --ating the
venue, date and agenda to be discussed, and notice to this effect shall be public d in the
national level newspaper for at least two times,

Provided that the notice for a postponed General Meeting, where any new agenda items 2 not
taken up, shall be considered to have been duly served if it is published in a national daily
newspaper at least seven days in advance.

{4) Any accidental omission to give notice to, or non-receipt thereof by any sharehold¢ shall not
invalidate the proceedings or any resolution{s} passed at any General Meeting.

(5) A shareholder for the time being absent from histher country of residence shall be deemed to
have been properly notified if the notice is sent to his/her address registered with the Bank.

(6) If the General Meeting could not be held due to the want of a quorum as stated und-- Article 5
below, the next General Meeting may be called by giving at least 7 days' notice. Such nuiice shall
be considered to have been duly given if it is published in a national daily newspaper.

(7) The Board shall have power to postpone any General Meeting. But where postpone  nt of the
meeting is necessary, Nepal Rastra Bank and the Concerned Office shall be given ruuce of the
same as soon as possible.

5. ﬁ..n.-y.--.-

The quorum of a General Meeting shall not be deemed to have been fulfilled unless itis ¢ nded by

1

e shareholders in person or by proxy who tegether represent more than 50% of the tota  imber of

the shares allotted by the Bank.

Provided that, if the meeting re-convened as stipulated under Article 4(8} is attende 3y three
shareholders in person or by proxy who together represent 25% of the total number of : shares
allotted by the Bank, there shall be no obstacle in holding the meeting.

6. Procedures of General Meeting:

(n

(2)

All General Meetings shall be presided over by the Chairm  of the Board of Diret ‘s of the
Bank.

In the absence of the Chairman for any reason, the General Meeting shall be presided over by
the person nominated by the Directors from amongst themselves.

Before commencement of every General Meeting, the legality of the meeting shall be taken into
account and the matter whether the quorum is met shall be ascertained.

Ifitis found that the quorum for canvening the meeting is met, the Chairman shall give  rmission
for conducting the meeting legally.

All matters to be discussed at the General Meeting shall be presented in the form ol solution.
The opinion of the shareholders holding a majority of shares at a meeting in regard to " subject
that has been voted upon shail be deemed tc be the decision of the meeting. Such o on shall
be ascertained according to the procedures prescribed by the Chairman, includingtl e based
on voice votes, show of hands, division of shareholders into groups, use of ballot paf i efc
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(S)

(6)

{a) Members nominated by the shareholders representing the
Fromoter group (Group-A):

4
{iy State Bank of India (SBI) - 3
(i) Employees Provident Fund (EPF) - 4
(b) Members elected by the shareholders representing
General Public Group (Group-B) ’
{c) Independent Director to be nominated by the Board
pursuant to Article 17 of these Articles. 1

There shall be at least one female director amongst director to be elected, no ated or
appointed in the Board of Directors of the Bank constituted as per Article 8(2) of this Articles of
Association.

A Director nominated or elected under these Articles of Association shall hold office fc - ich term
not exceeding four years. A Director who retires on the expiry of hisfher term shall b¢  gible for
reappointment.

Notwithstanding anything contained hereinabove, the Executive Chief shall not be ~~pointed,
elected and nominated for more than two consecutive tenures.

In case the position of any director representing General Public Shareholders falls v: 1t before
the Annual General Meeting, the Board of Directors may appecint another Dire for the
rernaining term. A Director appointed to fill any mid-term vacancy in the post of D tor shall
remain in office only for the remaining term of his/her predecessor. In case the p  ion of a
Director nominated by SBland E  falls vacantfor  y reason before the expiry of I erterm,
ancther director may be nominated by the respective institution(s).

SBIl and EPF may, while appoint ) Director(s) also appoint altern : Director(s) wl  vill have
authority to work during the absence of the Director{s).

A person chosen by the Directors from among themselves by a majority shall be th  hairman
of the Board of Directors.

If a director representing General Public Shareholders (Group B) is to be removed from the post
of director, he/she can be removed hy passing a resolution in the General Meeting byt~  majority
of the shareholders representing the concerned group. As regards the directors re  :senting
Promoter Group (Group- A}, the respective institutional shareholders (SBI & EPF) r remave
their director(s) and nominate new director{s) as per their decision.

8A, Qualifications and Di  ualifications of ™rectors:

(1)

A person must have possessed the following qualifications in order to be eligible "> being
appointed in the post of Director:

(a) Should hold gualification shares as stipulated under Article 13 below.
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